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property. His Affidavit and Declaration explain how the previous operators used and stored 
solvents at the facility. Hawker Pacific's Third-Party Complaint outlines the allegations against 
each prior facility operator (Electronic Solutions, Inc., Zero Corporation, Parker-Hannifin 
Corporation, and Inchcape, Inc.) and shows that releases of hazardous substances occurred 
during prior operations. The Third-Party Complaint also states that Hawker Pacific never used, 
stored, or disposed of PCE or TCE. Further, both Parker-Hannifin Corporation and Inchcape, 
Inc. were parties to and signed the Second Partial Consent Decree and signed an agreement 
(attached to the decree) to share in the costs. 

Given this information and history, we see no basis for U.S. EPA proceeding as to this 
Site without including as PRPs the operators who used, and apparently disposed of, the VOCs. 
Please contact me with any questions or comments. 

Norman B . Berger 

NBBIjmk 
Enclosures 
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ZX TglS O#ITED BTA- DISTRICT COURT 
FOR TEX CgLOPlZAL DIBTRICT OP CALIPOIWU 

Third-Party Plaintiff 

-DAVIT 01 DAVID Lv LOltllKH 

DAVID L. MKKEN, having been duly sworn on oath, deposes arid 

states that he has personal knowledge of the facts set forth 

herein and if called as a witness could competently testify as 

follows : 

1- M)' name is David L- Lokken. 

2 .  From May 1989 until June 1993, I was the Executive 

Vice-President and Chief Operating Officer of Hawker Pacific, 

Inc- ("Hawker Pacificn). In June 1993, I was promoted to 

President of Hawker Pacific, and I currently am employed in that 

capacity. During the entire course of my employment at Hawker 

Pacific, I have had access to and control of company records. 

3. Havker Pacific manufactures, overhauls, and repairs 

aircraft landing gear and flight control equipment at a facility 

located 11310 Sherman Way, Sun Valley, California 91352 (the 
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4 -  Hawker Pacific purchased certain assets related to the 

business of the facility on April 1, 1987 and has operated the 

business since then pursuant to lease agreements with the 

property owners- 

5 .  I supervised a thorough search for and review of 

facility records to determine the purchase, use, or disposal of 

solvents, including perchloroethylene ("PCBff), by Hawker Pacific 

and the prior operators of the facility. The search of records 

confirms that Hawker Pacific never purchased, used, stored, or 

disposed of PCE and never transported PC6 off-site- 

6 -  True and correct copies of facility records maintained 

in the ordinary course of business at the facility under my 

supervision and control are attached hereto as Exhibit A- These 

records show that the prior operators of the facility used and 

disposed of solvents, including PCE. 

mRTHER AFFIANT SAY 

Dated this / day of , 1994. 

STATE OF CALIFORNIA ) 
] ss. 

COUNTY OF M S  ANGELES ) 

David L. Lokken appeared before me and made an oath that the 
foregoing Affidavit is true to the best of his knowledge, 
information or belief, and to the extent that the facts set forth 
in this Affidavit are based upon information and belief, he 
believes them to be true- 

My Conrmission Expires: 

JOOENE JONTE 

Notary Pubbc - Col~forrtba 2 
LOS ANGELES COUNTY 

**  TOTAL PAGE.004 **  
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FROM HOCLEB CDFF 
I ! 

Zbird-Pasty Plaintiff 

HARRY GUNN, having been duly sworn on oath, d e w s  and 

states that he has personal knowledge of the facts set forth 

herein and if called as a witness could competently test ify as 

follows : 

2. F r o m 1 9 7 0 t o  1990, I was employed atthemarmfetctuing 

facility located at 11310 Sherman Way, Sun Valley, California 

91352 (the ufacilitrym) - During my emplayment, the facility 

engaged in the business of manufacturing, overhauling and 

repairing ahcraf t  landing gear - 

3-  Prom 1970 to 1980, I was employed as a machinist at the 

facility, and Fn that capacity I was involved in the machining of 

parts as part of the manufacturing, overhauling and repairing 

process. During the following time periods, I was exployed as a 

nachinist by the companies identified Mow: 

Period of EPrz>l~ymcnt Co- 

1977 to 1979 Zero Corporation 



1979 to 1980 Bertea Corporation 

4 -  In 1980, I was promoted to the position of machine shop 

supervisor at the facility and supervised the machine shop 

activities related to the above described process, I was 

employed in that capacity by the following companies durfng the 

approxhate time periods identified below: 

Period of Emloment Co- 

1980 to 1982 Parker Hannif in Corporatian 

1982 to 1987 Inchcape PLC 

1987 to 1990 Hawker Paci f ic ,  Inc- 

5 -  During the entire course of my empLoymmt at the 

facility from 1970 until 1990 and in connection with the 

performance of my duties as a machinist and Iorrchine shop 

supervisor, I was involved in and participated in and observed 

the daily operations of the facility, including the operations 

which used and stored solvents and various cutting, lubricating, 

and hydraulic oils (woilsw), 

6 -  Prior to Hawker Pacific's operation of the facility, it 

vas the facility's practice to store approximately six to eight 

fifty-five gallon drums containing solvents and oils horizontally 

on a tilt-rack between buildings known as Building No- 1 and 

Building No- 2 (the "storage area"), Employees of the facility 

would fill containers with solvents and oils from the storage 

area for use at their work stations- 

7- The storage area was bermed to contain releases of 

solvents and oils from drums in the storage area- 



8 -  During m y  employment prior t o  Hawker Pacific's 

operation of the facility, I observed periodic spills and leaks 

of solvents and oils from the fifty-five gallon chrullats i n  the 

storage area- These spills and leaks caused solvents and oils to 

acammlate within the bemned storage area, 

9 -  During this time period, approximately once a week, the 

accumulated soLvents and o i l s  would be vacuumed out of the 

storage area. 

F-EREm? AFFIANT S A y m  NOT- 

aated this I day of p u ,  
1994 - / 

STATE OF CALIFORKLA ) 
) ss- 

ComsMl OF LoS ANGELES ) 

Harry Gunn appeared before m e  and m a d e  an oath that the 
foreyoing Affidavit is true to the best of h i s  Wle&ge, 
information or belief, and t o  the extent that the facts set for th  
in this Affidavit  are based upon information 
believes them to be true, 

My Commission Expires: 



DECLARATION OF HARRY GUNN 

I, HARRY GUNN, declare: 

1. I am a retired machinist supervisor for 

Hawker Pacific, Inc. ("Hawker ~acific''). I make this 

declaration in connection with Hawker Pacific's 

submissions to the United States Environmental Protection 

Agency concerning the facility it currently operates at 
(P 

11310 Sherman Way, Sun Valley, California (the "11310 

Sherman Way facility1'). I have personal knowledge of the 

matters contained in this declaration, and could testify 

competently to them if called as a witness in any 

proceeding. 

2. I began working at the 11310 Sherman Way 

facility in 1969. I was employed full-time at that 

facility continuously until my retirement in 1991. 

3. Throughout my twenty-two years of employment 

at the 11310 Sherman Way facility, I worked in either 

Building 1, Building 2, or Building 3, as shown on the 

attached site map. Between 1969 and 1983 I was employed 

as a machinist; between 1983 and my retirement in 1991, I 

was supervisor of all machine operations in Building 1. 

Based upon that employment history, I am thoroughly 

familiar with the various operations at the facility, and 

the changes which have been made at the facility over 



time, particularly in ~uildings 1 and 2, and the area 

between those buildings. 

4. Between 1969 and 1991, operations at the 

facility that involved ongoing use of a degreasing solvent 

bath took place in the Plating Shop in the rear (south 

end) of Building 2. Those operations involved the use of 

organic solvents to clean various aircraft components 

prior to plating. 

5. Between 1969 and 1991, no substantial 

quantities of solvent were used in ongoing operations in 

Machine Shop operations, which were located in Building 1, 

the front (north portion) of Building 2 and Building 3. 

(I retired inn 1991, the machine shop operation in. 

Building 2 was moved to Building 1 and that area of 

Building 2 was used for engineering and records storage.) 

Small quantities of solvent were occasionally used in 

maintenance to clean the outsides of the machine shop 

equipment in those areas. That solvent was obtained from 

the Plating Shop in 1 or 2 gallon buckets. 

6. Between 1969 and approximately 1982, 

solvents used for degreasing at the facility were stored 

in steel drums located on the asphalt parking lot in an 

area approximately one-half way between Buildings 4 and 5. 

In approximately 1982, solvent storage was moved into a 

large tank immediately behind the south end of Building 2. 



7 .. A t  no t i m e  between 1969 and 1991 w e r e  

solvents stored in the area between Buildings 1 and 2. 

Between 1969 and 1991, the area betveen Buildings 1 and 2 

was used to store machine oils, coolants and lubricants 

for use in  the Building 1 and 2 Machine Shops. 

8 .  B e t w e e n  1969 and 1991, the ground area 

between Buildings 1 and 2 was entirely covered by cement. 

In approximately 1982 a low cinder block birn wall was 

constructed in the area between Buildings 1 and 2 .  This 

was the area where the machine oils, coolants and 

lubricants mentioned above i n  paragraph 7 w e r e  stored, 

Except for t h a t  birm wall, between 1969 and 1991 no 

construction activities took place i n  that area, 

Specifically, at no point during that period was an 

underground tank installed between Buildings 1 and 2. 

I declare under penalty of perjury under the 

laws of the United States  of America that the foregoing is 

true and correct. Executed this /Lth day of Apri l ,  1993. 
/ 
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Assistant Attorney General 
Environment & Natural Resources Division 
United States Department of Justice 
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FOR THE CENTRAL DISTRICT OF CALIFORNIA 

.;a 

17 
-I-- L 

ED STATES OF AMERICA 

Plaintiff, ) CIVIL NO. 93-6490-MRP 
) 

v. SECOND 
) PARTIAL CONSENT DECREE 

ALLIED-SIGNAL, INC . , et al . , 

Defendants. 
1 
1 

STATE OF CALIFORNIA ) 

plaintiff, 1 

v. ) SECOND 
) PARTIAL CONSENT DECREE 

ALLIED-SIGNAL, INC., et al., 

Defendants. 
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I. BACKGROUND 

A. COMPLAINTS. On October 26, 1993, the United States of 

America ("United States"), on behalf of the Administrator of the 

United States Environmental Protection Agency ("EPA"), and, on 

October 29, 1993, the State of California ("State"), on behalf of 

the State Department of Toxic Substances Control (formerly, the 

Toxic Substances Control Program of the State Department of 

Health Services), filed complaints in this matter pursuant to 

Sections 107 and 113 of the Comprehensive Environmental Response, 

Compensation, and Liability Act of 1980 ("CERCLA"), as amended, 

42 U.S.C. § §  9607 and 9613. Both the United States and the State 

("Plaintiffs") filed, prior to the lodging of this Consent 

Decree, amended complaints, which add additional defendants to 

the original complaints. In the amended complaints, the 

Plaintiffs seek recovery of response costs incurred by the 

Plaintiffs in connection with actions taken pursuant to CERCLA in 

response to releases and threatened releases of hazardous 

substances from the Defendants' facilities in the San Fernando 

Valley Groundwater Basin ("Basin") and at the North Hollywood 

Operable Unit Site ("NHOU Site") within the Basin. 

B . SITE DESCRIPTION. 

1. Basin. The San Fernando Valley Superfund Sites 

("SFV Sites") are located in the eastern half of the Basin, 

between the San Gabriel and the Santa Monica Mountains, in Los 

Angeles County, California. EPA has divided the SFV Sites in two 

different ways. For the purpose of placing the SFV Sites on the 

National Priorities List ("NPL"), EPA divided the SFV Sites into 

the following four areas based on the location of drinking water 



well tlelds that were known to be contaminated by volatile 

organic compounds ("VOCs") in 1984: Area 1 (North Hollywood 

Area), Area 2 (Crystal Springs Area), Area 3 (Verdugo Basin), and 

Area 4 (Pollock Area). Once more was known about the extent of 

groundwater contamination and for the purpose of accelerating the 

investigation and cleanup of the SFV Sites, EPA divided the SFV 

Sites into the following five Operable Units ("OUs"): North 

Hollywood (the NHOU Site), Burbank, Glendale North, Glendale 

South, and Pollock. 

2. NHOU Site. This Consent Decree focuses on the 

NHOU Site, originally listed as part of the San Fernando Valley 

Area l/North Hollywood Area NPL site. The NHOU Site is comprised 

of the areal extent of hazardous substance groundwater 

contamination that is presently located in the vicinity of the 

North Hollywood Well Field and includes any areas to which and 

from which such hazardous substance groundwater contamination 

migrates. 

C. NATURE OF SITE CONTAMINATION. Tests conducted in the 

early 1980s to determine the presence of certain industrial 

chemicals in the State's drinking water revealed extensive VOC 

contamination in the Basin's groundwater. The primary 

contaminants of concern were and are the solvents trichloroethene 

("TCEn) and tetrachloroethene ("PCEn), widely used in a variety 

of industries including metal plating, machinery degreasing, and 

dry cleaning. By August 1985, groundwater from 27 of the 35 

production wells in the North Hollywood Well Field alone exceeded 

the Federal Maximum Contaminant Level ("MCL") for TCE. MCLs are 

drinking water standards established under the Safe Drinking 



Water Act of 1974, as amended, 42 U.S.C. § 300f w. Other 

VOC contaminants in the Basin have also been detected above their 

MCLs. As a result of this groundwater contamination, many 

production wells have been taken out of service, despite the fact 

that the Basin's groundwater has been used to supply the domestic 

water needs of approximately 800,000 people. According to recent 

estimates, the plumes of TCE contamination above the MCL in the 

Basin's groundwater extend over an area eleven miles long and as 

great as three miles wide. 

D. NPL LISTING. In June 1986, EPA placed the SFV Sites, 

which include the NHOU Site, on the NPL (see 51 Federal Resister 

21054). The NPL is promulgated pursuant to Section 105 of 

CERCLA, 42 U.S.C. § 9605, and is a list of the most seriously 

contaminated hazardous substances sites in the country (see 40 

C.F.R. Part 300, Appendix B). As stated in Section I.B.l above, 

the SFV Sites listed on the NPL are Area 1 (North Hollywood 

Area), Area 2 (Crystal Springs Area), Area 3 (Verdugo Basin), and 

Area 4 (Pollock Area). The original boundaries of the SFV Sites 

were based on the location of the drinking water well fields that 

were known to be contaminated by VOCs in 1984. Groundwater data 

collected since 1984 show that VOC groundwater contamination 

extends beyond the original boundaries drawn at the time the SFV 

Sites were placed on the NPL. 

E. OU DESIGNATION. In 1985, EPA determined that the most 

effective way of dealing with the spreading groundwater 

contamination in the Basin was to divide the SFV Sites into OUs. 

Each OU represents a discrete, interim remedial action that will 

inhibit the migration of contamination in the groundwater prior 



to the completion of a Basin-wide Remedial Investigation ("RIM) 

and Feasibility Study ("FS") and selection of any Basin-wide 

remedial actions. As stated in Section I.B.l above, EPA has 

identified the following five OUs: North Hollywood (the NHOU 

Site), Burbank, Glendale North, Glendale South, and Pollock. EPA 

has issued Record of Decision ("ROD") documents selecting interim 

remedial actions for four of these OUs: NHOU Site (1987), 

Burbank OU (1989), and Glendale North and South OUs (1993). 

F. NHOU SITE FS AND ROD. In November 1986, pursuant to a 

cooperative agreement with EPA and the State of California, the 

Los Angeles Department of Water and Power ("LADWP") completed an 

OU FS for the NHOU Site. After providing an opportunity for the 

public to comment on the completed OU FS, in September 1987, EPA 

issued a ROD for the NHOU Site. The interim remedial action 

selected in the 1987 NHOU ROD is fifteen years of groundwater 

extraction and treatment. 

G. NHOU SITE INTERIM REMEDIAL ACTION. In 1989, pursuant 

to another cooperative agreement with EPA and the State of 

California, LADWP constructed the NHOU Site groundwater 

extraction and treatment facilities. These facilities pump out 

contaminated groundwater, remove the contaminants from the 

groundwater, and convey the treated groundwater to LADWP's pump 

station for distribution to the public. Consistent with Section 

104 (c) (3) of CERCLA, 42 U.S.C. § 9604(c) (3), EPA paid for ninety 

percent and the State paid for ten percent of the construction 

costs of the extraction and treatment facilities; and EPA is 

paying for ninety percent and the State is responsible for paying 

ten percent of the operating costs of the NHOU Site interim 



remedlal action. Pursuant to its cooperative agreement with EPA 

and the State of California, LADWP will continue to operate and 

maintain the NHOU Site Interim Remedial Action. 

H. BASIN-WIDE GROUNDWATER AND SOIL CLEANUP ACTIVITIES. 

Remediation of groundwater in the Basin is a collaborative 

undertaking of EPA, the State, LADWP, and the California Regional 

Water Quality Control Board, Los Angeles Region ("RWQCB") . In 

December 1992, pursuant to another cooperative agreement with 

EPA, LADWP completed the Phase 1 Basin-wide groundwater RI. EPA 

has begun preparing a Basin-wide groundwater FS. In addition to 

groundwater investigation and remediation activities, EPA, in 

conjunction with the State and RWQCB, has conducted and continues 

to conduct soil investigations at individual facilities 

throughout the Basin to uncover potential sources of groundwater 

contamination. In September 1989, EPA entered into a cooperative 

agreement with RWQCB to provide funds to augment the State's 
* 

program to investigate sources of groundwater contamination in 

the Basin. 

I. PLAINTIFFS' ALLEGATION OF DEFENDANTS' LIABILITY. The 

Plaintiffs allege that: (i) the past, present, or potential 

migrations of "hazardous substances," as defined in Section 

101(14) of CERCLA, 42 U.S.C. § 9601(14), from the Defendants' 

"facilities," as defined in Section 101(9) of CERCLA, 42 U.S.C. 

§ 9601(9), constitute actual or threatened "releases," as defined 

in Section 101 (22) of CERCLA, 42 U.S.C. § 9601(22) ; (ii) the 

Defendants are persons subject to liability under Section 107(a) 

of CERCLA, 42 U. S. C. § 9607 (a) ; (iii) the releases or threatened 

releases of hazardous substances from the Defendants' facilities 



have caused the Plaintiffs to incur and to continue to incur 

"response" costs, within the meaning of Section 101(25) of 

CERCLA, 42 U.S.C. § 9601(25) ; and (iv) the actions taken by the 

Plaintiffs in response to releases or threatened releases of 

hazardous substances from the Defendants' facilities were not 

inconsistent with the National Contingency Plan. 

J. SETTLING DEFENDANTS' DENIAL OF LIABILITY. The 

Defendants that have entered into this Consent Decree ("Settling 

Defendants") do not admit and expressly deny any liability to the 

Plaintiffs arising out of the transactions or occurrences alleged 

in the amended complaints or as set forth above. The Plaintiffs 

and the Settling Defendants agree that neither this Consent 

Decree, nor the entry into settlement, nor any payments pursuant 

to this Consent Decree shall constitute or be construed as a 

finding or an admission, adjudication or acknowledgement of any 

fact or law, or of any liability, fault or wrongdoing, or 

evidence of such, or an admission of violation of any law, rule 

or regulation by Settling Defendants nor as an estoppel or waiver 

of any defenses of Settling Defendants except as provided in 

Section V1.G of this Consent Decree. 

K. PURPOSE. 

1. Pursuant to a cooperative agreement with EPA and 

the State of California, LADWP is implementing the NHOU Site 

Interim Remedial Action selected in the 1987 NHOU ROD. The 

purpose of this Consent Decree is to avoid prolonged litigation 

and to provide for the Settling Defendants' payment of specified 

amounts of the past and future response costs for the NHOU Site 

Interim Remedial Action selected in the 1987 NHOU ROD and of the 
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past costs of Basin-wide investigations relating to their 

facilities located at the NHOU Site in full and complete 

satisfaction of any and all claims against Settling Defendants 

for such costs. 

2. The parties to this Consent Decree ("Parties") 

recognize that the Settling Defendants' payment represents only a 

part of the total cost of the NHOU Site Interim Remedial Action 

selected in the 1987 NHOU ROD and of the past costs of Basin-wide 

investigations relating to the facilities located at the NHOU 

Site. 

3. In entering into this Consent Decree, the 

Plaintiffs have considered the circumstances of the releases and 

threatened releases of hazardous substances in the Basin, the 

involvement of the Settling Defendants in the ownership and/or 

operation of facilities located at the NHOU Site and the 

willingness and capacity of Settling Defendants and the other 

Defendants to resolve this matter. 

4. The Parties agree, and the Court by entering this 

Consent Decree finds, that this Consent Decree has been 

negotiated by the Parties in good faith and implementation of 

this Consent Decree will expedite the cleanup of the NHOU Site 

and will avoid prolonged and complicated litigation between the 

Parties, and that this Consent Decree is fair, reasonable, and in 

the public interest. 



THEREFORE, with the consent of the parties to this Consent 

Decree, it is ORDERED, ADJUDGED, AND DECREED: 

11. DEFINITIONS 

Unless otherwise expressly provided herein, terms used in 

this Consent Decree that are defined in CERCLA or in regulations 

promulgated under CERCLA shall have the meaning assigned to them 

in CERCLA or in such regulations. Whenever terms listed below 

are used in this Consent Decree or in any appendices attached 

hereto and incorporated hereunder, the following definitions 

shall apply: 

A. "Basin-wide Response Costs" shall mean all costs that 

the Plaintiffs have incurred or may incur for Basin-wide/non- 

operable unit specific investigations or other non-operable unit 

specific response actions. 

B. "CERCLA" shall mean the Comprehensive Environmental 

Response, Compensation, and Liability Act of 1980, as amended, 42 

U.S.C. § §  9601 sea. 

C. "Certification of Completion" shall mean EPA's 

certification pursuant to Section 122(f) (3) of CERCLA, 42 U.S.C. 

§ 9622(f)(3), that all remedial actions have been completed that 

relate to the NHOU Site in accordance with the requirements of 

the National Contingency Plan and any applicable Record of 

Decision. 

D. "Consent Decree" or "Second Partial Consent Decree" 

shall mean this Decree and any attached appendices. In the event 

of conflict between this Decree and any appendix, this Decree 

shall control. "First Consent Decree" shall mean the Partial 

Consent Decree in this action lodged with this Court on March 14, 



1996 and entered by this Court on August 8, 1996. 

E. "Day" shall mean a calendar day. In computing any 

period of time under this Consent Decree, where the last day 

would fall on a Saturday, Sunday, or Federal Holiday, the period 

shall run until the close of business of the next working day. 

F. "EPA" shall mean the United States Environmental 

Protection Agency and any successor departments or agencies of 

the United States. 

G. "Future Basin-wide Response Costs" shall mean all 

Basin-wide response costs that EPA has incurred or will incur 

after April 30, 1992 and that the State has incurred or will 

incur after December 31, 1993. 

H. "Interest," in accordance with Section 107(a) of 

CERCLA, 42 U.S.C. § 9607(a), shall mean interest at the rate 

specified for interest on investments of the Hazardous Substance 

Superfund established pursuant to the Internal Revenue Code, 26 

U.S.C. § 9507. In calculating interest, Plaintiffs may compound 

on a monthly or annual basis. 

I. "Interim Remedial Action" shall mean the interim 

remedial action selected in the 1987 NHOU ROD. 

J. "North Hollywood Operable Unit" or "NHOU Site" shall 

mean the areal extent of hazardous substance groundwater 

contamination that is presently located in the vicinity of the 

North Hollywood Well Field and includes any areas to which and 

from which such hazardous substance groundwater contamination 

migrates. EPA has determined that each of the Settling 

Defendants named in its amended complaints has owned and/or 

operated and/or currently owns and/or operates facilities that 
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are located at the NHOU Site and/or has arranged for the disposal 

of hazardous substances at a facility located at the NHOU Site. 

K. "Parties" shall mean the United States, the State of 

California, and the Settling Defendants. 

L. "Past Basin-wide Response Costs" shall mean Basin-wide 

Response Costs incurred by EPA prior to and including April 30, 

1992 and Basin-wide Response Costs incurred by the State prior to 

and including December 31, 1993. 

M. "Plaintiffs" shall mean the United States and the State 

of California. 

N. "Releasees" shall mean Settling Defendants and their 

officers, directors, employees and agents, and where the Settling 

Defendant is a trustee, its successor trustees appointed to carry 

out the purposes of said trust; and where the Settling Defendant 

is a corporate entity, its corporate successors to potential 

liability for the NHOU Site. "Releasees" shall also mean the 

entities associated with one or more of the Settling Defendants 

as set forth in Appendix 1 to this Consent Decree. However, 

Releasees shall not include any person or entity with liability 

for the NHOU Site independent of that person's or entity's 

association with a Settling Defendant. 

0. "Settling Defendants" shall mean 

1. Defendants AlliedSignal, Inc., Hawker Pacific, 

Inc., Peggy M. Wagner, Joseph Basinger, California Car Hikers 

Service, Inc., and Los Angeles By-Products Co.; 

2. The following parties who were not sued by the 

governments, and who, as described below, are related to one or 

more of the other defendants, or third party defendants, or to 

10 



the property where such other defendant(s) or third party 

defendant(s) operate or operated in the past: 

a. Textron, Inc., related to third party 

defendant HR Textron, Inc . ; 

b. Sundstrand Corporation, Joan O'Brien, William 

E. Tolson, Gary O'Brien, and Jean W. Blomberg, related to the 

property in Pacoima, California where third party defendant HR 

Textron operates; 

c. Sam Adlen, related to defendant California Car 

Hikers Service, Inc. ; 

d. The Los Angeles County Metropolitan 

 rans sport at ion Authority, related to the property in Sun Valley, 

California where defendant California Car Hikers Service, Inc. 

operates; and 

e. Unitrode, Inc. and U.S. Mikrotec Components, 

related to the property in Sun Valley, California, where third 

party defendant AVX Filters Corporation operates. 

3. Third party defendants, who have not been sued by 

the governments, Parker-Hannifin Corporation, Inchcape, Inc., 

Crown Disposal Company, Inc., Western Waste Industries, Browning- 

Ferris Industries of California, Inc., E.I. DuPont De Nemours, HR 

Textron, Inc., AVX Filters Corporation, Price Pfister, Inc., 

Nupla Corporation, Chase Chemical Company, Inc., Holchem, Inc., 

Herman and Isabel Benjamin, and the Benjamin Family Trust. 

4. Third party defendants Parker-Hannifin Corporation 

and Inchcape, Inc. were brought into this litigation by third 

party complaints filed by Hawker Pacific, Inc., Gordon and Peggy 

Wagner and Joseph Basinger. Those parties have entered into a 



separate Settlement Agreement, a copy of which is attached as 

Exhibit A, which shall govern as between and among them to the 

extent their respective rights, obligations and releases set 

forth in said Settlement Agreement differ from and/or are greater 

than those contained in this Consent Decree. 

P. "State" shall mean the State of California. 

Q - "United States" shall mean the United States of 

America. 

R. "1987 NHOU ROD" shall mean the EPA Record of Decision 

relating to the North Hollywood Operable Unit of the San Fernando 

Valley Area i/North Hollywood Area National Priorities List site 

that was signed in September 1987 by the EPA Region IX Deputy 

Regional Administrator, acting for the Regional Administrator, 

and all attachments thereto. 

S. "1987 NHOU ROD Response Costs" shall mean all past and 

future costs that the Plaintiffs or any other person have 

incurred or will incur for implementation of the remedy selected 

in the 1987 NHOU ROD. 

111. JURISDICTION 

This Court has jurisdiction over the subject matter of this 

action pursuant to 28 U.S.C. § §  1331 and 1345, and 42 U.S.C. 

§ §  9606, 9607, and 9613(b). This Court also has personal 

jurisdiction over the Settling Defendants. Solely for the 

purposes of this Consent Decree, the Settling Defendants waive 

all objections and defenses that they may have to j~ris~diction of 

this Court or to venue in this District and shall not challenge 

the entry of this Consent Decree or this Court's jurisdiction to 

enter and enforce this Consent Decree. 



IV. PARTIES BOUND 

This Consent Decree is binding upon the Plaintiffs, and upon 

the Settling Defendants and their heirs, successors, and assigns. 

Any change in ownership or corporate or other legal status, 

including but not limited to any transfer of assets or real or 

personal property, shall in no way alter the status or 

responsibilities of the Settling Defendants under this Consent 

Decree. 

V .  REIMsURSEMENT OF RESPONSE COSTS AND RELATED OBLIGATIONS 

A. PAYMENT OF RESPONSE COSTS. Except as otherwise 

provided in Paragraph V . F ,  within thirty (30) days of entry of 

this Consent Decree, each Settling Defendant shall pay the 

settlement amount it is obligated to pay pursuant to Paragraph 

V.F below to the United States and to the State for 1987 NHOU ROD 

Response Costs and Past Basin-wide Response Costs. 

B. FORM OF PAYMENT. Payment to the United States by each 

Settling Defendant shall be made in accordance with instructions 

provided by Plaintiff United States to the Settling Defendants 

upon execution of the Consent Decree. Of the total amount to be 

paid to EPA pursuant to this Consent Decree, $ 2,961,540 shall be 

deposited in the EPA Hazardous Substance Superfund as 

reimbursement for past response costs incurred at or in 

connection with the Site as of the Effective Date of this Consent 

Decree, and $ 1,850,960 ( "the Remainder" ) and any Interest 

payments shall be deposited in the NHOU Special Account to be 

retained and used to conduct or finance the response action at or 

in connection with the Site. Any balance remaining in the NHOU 

Special Account after completion of the response at or in 



connection wlth the Site shall be deposited in the EPA Hazardous 

Substance Superfund. Payment to the State shall be made in the 

form of a certified check or cashier's check made payable to 

"Cashier, Department of Toxic Substances Control," and shall be 

forwarded to: 

Department of Toxic Substances Control 
State of California 
Accounting Office 
400 P Street, 4th Floor 
Sacramento, California 95814 

Each Settling Defendant shall send a transmittal letter with the 

check referencing the North Hollywood Operable Unit/San Fernando 

Valley Area 1 Site, Project Nos. 300126 and 300287. Each 

Settling Defendant shall also send a copy of its check and 

transmittal letter to the State as specified in Section XI. 

C. FAILURE TO MAKE TIMELY PAYMENTS 

1. Interest on Late Payments. In the event that any 

payments required under Section V are not made when due, Interest 

on the unpaid amount shall begin to accrue thirty (30) days after 

the effective date of this Consent Decree, at the rate specified 

in Section 107(a) of CERCLA, 42 U.S.C. § 9607(a), through the 

date of payment. 

2. Sti~ulated Penalties. If any amounts due to the 

Plaintiffs under this Consent Decree are not paid by the required 

date, the delinquent Settling Defendant shall pay as a stipulated 

penalty, in addition to the interest required by Section V.C.1 

above, $1000 for the first 30 days and $5,000 thereafter per day 

that such payment is late. Stipulated penalties are due and 

payable within thirty (30) days of the delinquent Settling 

Defendant's receipt from either Plaintiff of a demand for payment 



of the penalties. All payments of stipulated penalties to the 

United States shall be made in the form of a certified check or 

cashier's check made payable to "EPA Hazardous Substance 

Superfund," and shall be forwarded to: 

U.S. Environmental Protection Agency, Region IX 
Superfund Accounting 
P.O. Box 360863M 
Pittsburgh, Pennsylvania 15251 
Attention: Collection Officer for Superfund 

The delinquent Settling Defendant shall send a transmittal letter 

with the check referencing the North Hollywood Operable Unit/San 

Fernando Valley Area 1 Site and the civil action number 93-6490- 

MRP(Tx), and shall also state that the funds are to be applied to 

site spill identifier numbers N1 and 59. The delinquent Settling 

Defendant shall also send copies of the check and transmittal 

letter to the United States as specified in Section XI. All 

payments of stipulated penalties to the State shall be made in 

the form and manner specified in Section V.B above. Penalties 

shall accrue as provided above regardless of whether Plaintiffs 

have notified the delinquent Settling Defendant of the violation 

or made a demand for payment, but need only be paid upon demand. 

However, payment shall be considered timely with respect to each 

Settling Defendant so long as the Settling Defendant has given 

timely instructions to a competent financial institution for the 

subject Electronic Funds Transfer ("EFTn) to be made in a timely 

manner, and has promptly upon the transfer obtained a written 

verification from the financial institution that the EFT was made 

in accordance with the Settling Defendant's instructions. 

D. COLLECTION ACTIONS. If either Plaintiff must bring an 

action to collect any payment required by this Consent Decree, 



11 the delinquent Settling Defendant shall reimburse the Plaintiff 

2 bringing the action for all costs of such action, including but r ' not limited to costs of attorney time 

E. RELATION TO OTHER REMEDIES. Payments made under 

Section V shall be in addition to any other remedies or sanctions 

available to the Plaintiffs by virtue of a delinquent Settling 

Defendant's failure to make timely payments required by this 

Consent Decree. 

F. PAYMENT SCHEDULE. The Settling Defendants shall pay 

the United States and the State the following sums, when and in 

the manner described in Sections V.A and V.B, above. 

United States State of California 

AlliedSignal , Inc . $ 2,990,000 $ 156,000 

Hawker Pacific , Inc . $ 382,500 $ 40,950 

Parker-Hannifin Corporation $ 150,000 

Inchcape, Inc . $ 150,000 

Peggy M. Wagner 
and Joseph Basinger 

California Car Hikers Service 
$ 271,800 $ 16,200 

Los Angeles County Metropolitan 
Transp. Authority $ 28,200 $ 1,800 

Los Angeles By-products $ 526,020 $ 31,680 
Co. 

Crown Disposal Company, Inc. $ 33,280 $ 1,920 

Western Waste Industries $ 15,600 $ 900 

Browning-Ferris Industries $ 15,600 $ 900 

E.I. DuPont De Nemours $ 15,600 $ 900 

HR Textron, Inc. $ 10,400 $ 600 

AVX Filters Corporation $ 10,400 $ 600 



Price Pfister, Inc. $ 5,200 $ 300 

Nupla Corporation $ 15,600 $ 900 

Herman and Isabel Benjamin $ 42,300 $ 2,700 
and/or The Benjamin Family Trust 

In lieu of the lump sum settlement payment specified in 

Paragraph F above, AlliedSignal, Inc. may make payments as 

follows : 

AlliedSignal, Inc. shall pay $ 1,000,000 to the United 

States and $ 64,000 $0 the State when and in the manner described 

in Sections V.A. and B above in accordance with instructions 

provided by Plaintiff pnited States to the Settling Defendants 

upon execution of the qonsent Decree. AlliedSignal, Inc. shall 
I 

pay the balance of the bount described in Section V.F above as 

follows: On or before the first anniversary of the entry of this 

Consent Decree, AlliedSignal, Inc. shall pay $ 1,000,000 plus 

$ 89,700 in interest to the United States and $ 46,000 plus 

$ 4,140 in interest to the State; and, on or before the second 

anniversary of the Effective Date of this Consent Decree, 

AlliedSignal, Inc. shall pay the remaining $ 990,000 to the 

United States and the remaining $ 46,000 to the State. 

G. ADDITIONAL OBLIGATIONS OF ALLIEDSIGNAL. INC. 

In addition to reimbursing the United States and the State 

for response costs as set forth in this Section, AlliedSignal, 

Inc. shall complete the work described in the Addendum to 

Remedial Action Plan for Shallow Soils Impacted by Volatile 

3rganic Compounds (Hydrologue, August 1, 1994). AlliedSignal, 

Inc. shall complete such work under the primary direction and 

~versight of the Los Angeles Regional Water Quality Control ( 

Board, and under the general oversight of the United States 



pursuant to its cooperative agreements with the State Water 

Resources Control Board for RWQCB investigations. Such work is 

anticipated to cause AlliedSignal, Inc. to incur costs in the 

approximate amount of $ 500,000; however, AlliedSignal, Inc. 

shall complete such work notwithstanding whether its costs to 

perform the work are greater or less than $ 500,000. 

VI. COVENANTS NOT TO SUE AND RESERVATIONS OF RIGHTS 

A. PLAINTIFFS' COVENANT NOT TO SUE. In consideration of 

the settlement payments that will be made by Settling Defendants 

under the terms of the Consent Decree, and except as specifically 

provided in Sections VI.B, VI.C, VI.E, and VI.F, the Plaintiffs 

covenant not to sue or to take administrative action against 

Settling Defendants and such additional Releasees as are defined 

in Section 11, pursuant to Sections 106 and 107(a) of CERCLA and 

Section 7003 of the Resource Conservation and Recovery Act and 

comparable state law, including but not limited to the California 

Hazardous Substance Account Act, Health and Safety Code Section 

25300, et sea., and/or common law with regard to all 1987 NHOU 

ROD Response Costs and all Past Basin-wide Response Costs. 

1. The covenant not to sue shall take effect as to 

each Settling Defendant and such additional Releasees as are 

defined in Section I1 upon the receipt by Plaintiffs of the 

payments of that Settling Defendant required by section V, except 

as follows: 

a. As to AlliedSignal, Inc., the covenant not to 

sue shall take effect upon the receipt by the plaintiffs of the 

initial payments required by Section V of AlliedSignal, Inc. 

b. As to Los Angeles By-Products Co., the 



covenant not to sue shall take effect upon payment of the total 

of the amounts due from Los Angeles By-Products, Inc. and the 

following third party defendants: Crown Disposal Company, Inc., 

Western Waste Industries, Browning-Ferris Industries of 

California, Inc., E.I. DuPont De Nemours, HR Textron, Inc., AVX 

Filters Corporation, Price Pfister, Inc., Nupla Corporation, and 

Herman and Isabel Benjamin and/or the Benjamin Family Trust. 

c. As to Hawker Pacific, Inc., the covenant not 

to sue shall take effect upon payment of the total of the amounts 

due from Hawker Pacific, Inc., Parker-Hannifin Corporation and 

Inchcape, Inc . 

d. As to Sundstrand Corporation, Joan O'Brien, 

William E. Tolson, Gary O'Brien, Jean W. Blomberg, and Textron, 

Inc., the covenant not to sue shall take effect upon payment of 

the amount due from HR Textron, Inc. 

e. As to California Car Hikers Service, Inc. and 

Sam Adlen, the covenant not to sue shall take effect upon payment 

of the total of the amounts due from California Car Hikers 

Service, Inc. and the Los Angeles County Metropolitan 

 rans sport at ion Authority. 

f. As to Unitrode, Inc. and U.S. Mikrotec 

Components, the covenant not to sue shall take effect upon 

payment of the amount due from AVX Filters Corporation. 

g. As to Holchem, Inc. and Chase Chemical 

Company, Inc., the covenant not to sue shall take effect upon 

payment of the amounts due from Herman and Isabel Benjamin and/or 

the Benjamin Family Trust. 

h. As to Peggy M. Wagner and Joseph Basinger, the 



covenant not to sue shall take effect upon payment of the amounts 

due from both of them. 

2. The covenant not to sue as to each Settling 

Defendant is conditioned upon the Settling Defendant making all 

of the payments required of that Settling Defendant by this 

Consent Decree, except as described in Section VI.A.1.b-g, and as 

follows : 

As to AlliedSignal, Inc., the covenant not to sue is 

also conditioned upon completion of its obligations under Section 

V.G. 

3. The covenant not to sue extends only to the 

Settling Defendants and the Releasees as defined in Section 11, 

and does not extend to any other person. In the event of any 

breach by a Settling Defendant of its obligations under this 

Consent Decree, the covenant not to sue shall remain in effect as 

to the other Settling Defendants and Releasees despite said 

breach, except as to Los Angeles By-Products Co., as described in 

Section V1.A.l.b; Hawker Pacific, Inc. as described in Section 

V1.A.l.c; Sundstrand Corporation, Joan O'Brien, William E. 

Tolson, Gary O'Brien, Jean W. Blomberg, and Textron, Inc. as 

described in Section V1.A.l.d; California Car Hikers Service, 

Inc. and Sam Adlen as described in Section V1.A.l.e; Unitrode, 

Inc. and U.S. Mikrotek Components as described in Section 

V1.A.l.f; and except also as to Herman and Isabel Benjamin and 

the Benjamin Family Trust as described in Section VI.A.l.g, as 

between whom the obligation to pay $ 45,000 is joint and several; 

and Peggy M. Wagner and Joseph Basinger as described in Section 

VI.A.l.h, as between whom the obligation to pay $ 150,000 is 



joint and several. 

B. PLAINTIFFS' PRE-CERTIFICATION RESERVATIONS. 

Notwithstanding any other provision of this Consent Decree, the 

Plaintiffs reserve, and this Consent Decree is without prejudice 

to, the right to institute proceedings in this action or in a new 

action, or to issue an administrative order seeking to compel the 

Settling Defendants (i) to perform further response actions 

relating to the NHOU Site or (ii) to reimburse Plaintiffs for 

costs of response related to such further response actions, if 

prior to the Certification of Completion: 

1. conditions at the NHOU Site, previously unknown to 

the Plaintiffs, are discovered, or 

2. information, previously unknown to the Plaintiffs, 

is received, in whole or in part, 

and these previously unknown conditions or information together 

with any other relevant information indicates that any remedial 

action taken at the NHOU Site is not protective of human health 

or the environment. As of the date of entry of this Consent 

Decree, EPA agrees that the interim remedial measures being 

implemented at the NHOU Site under the 1987 NHOU ROD are 

protective of human health and the environment. 

C. PLAINTIFFS' POST-CERTIFICATION RESERVATIONS. 

Notwithstanding any other provision of this Consent Decree, the 

Plaintiffs reserve, and this Consent Decree is without prejudice 

to, the right to institute proceedings in this action or in a new 

action, or to issue an administrative order seeking to compel the 

Settling Defendants (i) to perform further response actions 

relating to the NHOU Site or (ii) to reimburse the Plaintiffs for 



such costs of response if, subsequent to the Certification of 

Completion: 

1. conditions at the NHOU Site, previously unknown to 

the Plaintiffs, are discovered, or 

2. information, previously unknown to the Plaintiffs, 

is received, in whole or in part, 

and these previously unknown conditions or this information 

together with other relevant information indicate that any 

remedial action taken at the NHOU Site is not protective of human 

health or the environment. 

D. INFORMATION AND CONDITIONS KNOWN TO THE PLAINTIFFS. 

For purposes of Section VI.B, the information and the conditions 

known to the Plaintiffs shall include only that information and 

those conditions set forth in the 1987 NHOU ROD, the 

administrative record supporting the 1987 NHOU ROD, the San 

Fernando Valley Phase I Groundwater RI, December 1992, and all 

documents submitted to EP4 in response to CERCLA Section 104(e) 

inquiries or other EPA requests, including discovery requests in 

the above-captioned action, prior to May 23, 1996. For purposes 

of Section VI.C, the information and the conditions known to the 

plaintiffs shall include the information and conditions known to 

the plaintiffs for purposes of Section VI.B, and that information 

and those conditions set forth in (i) any future ~xplanation(s) 

of Significant Differences, ROD(s) , or Amendment (s) to any ROD(s) 

relating to the NHOU Site; (ii) the administrative record 

supporting any future Explanations of Significant Differences, 

ROD(s), or Amendments to any ROD(s) relating to the NHOU Site, 

(iii) all documents submitted to EPA in response to CERCLA 



Section 104(e) inquiries or other EPA requests, including 

discovery requests in the above-captioned action, prior to 

issuance of the Certification of Completion; and (iv) the record 

for the NHOU Site maintained by EPA following issuance of any 

ROD(s) but prior to issuance of the Certification of Completion. 

E. PLAINTIFFS' GENERAL RESERVATION OF RIGHTS. The 

covenant not to sue set forth above does not pertain to any 

matters other than those expressly specified in Section V1.A. 

The Plaintiffs reserve, and this Consent Decree is without 

prejudice to, all rights against each Settling Defendant with 

respect to all other matters, including, but not limited to, the 

following: 

1. claims based on a failure by that Settling Defend- 

ant to meet a requirement of this Consent Decree; 

2. liability arising from the past, present, or 

future disposal, release, or threat of release of 

hazardous substances outside of the NHOU Site; 

3. liability for damages for injury to, destruction 

of, or loss of natural resources; 

4. liability for response costs to enforce CERCLA or 

any other federal environmental law that have been 

or may be incurred by any federal agencies other 

than EPA or the Department of Justice on behalf of 

EPA; 

5. liability for response costs to enforce CERCLA or 

any state environmental law that has been or may 

be incurred by any state agencies other than DTSC 

or the State Department of Justice on behalf of 



DTSC; and 

6. criminal liability. 

F. PLAINTIFFS' NHOU SITE-SPECIFIC RESERVATION OF RIGHTS. 

The covenant not to sue set forth above specifically does not 

pertain to the performance of any RI/FS other than the 1986 OU/FS 

that formed the basis for the 1987 NHOU ROD; additional response 

actions that may be implemented pursuant to any final remedy or 

pursuant to any future Explanation(s) of Significant Differences, 

ROD(s), or Amendment(s) to any ROD(s); costs or activities 

related to any OU other than the NHOU Site, including any future 

OU(s); or any unknown environmental condition as to which 

Plaintiffs have reserved their rights in Paragraphs C and D 

above. 

Plaintiff State currently does not fund the costs of 

operation and maintenance of the NHOU Site remedy and is not 

seeking to recover such costs in this action. Costs of 

operations and maintenance are being funded by the United States 

and LADWP pursuant to contractual agreement. However, in the 

event that the State subsequently incurs operations and 

maintenance costs due to a failure by either the United States or 

the LADWP to fund the operation and maintenance costs of the NHOU 

Site remedy, such costs are not to be considered "1987 NHOU ROD 

response cosCs" as defined in this Consent Decree and the State 

reserves the right to seek recovery'of such operations and 

maintenance costs from any potentially responsible party, 

including each of the Settling Defendants. 

G. SETTLING DEFENDANTS' RESERVATION OF RIGHTS. 

Settling Defendants reserve any and all defenses or rights they 



may have with respect to any actions concerning the NHOU Site 

except any rights expressly waived in this Consent Decree. 

Settling Defendants retain any and all rights, claims, remedies 

and defenses that they have or may have against any person or 

entity not expressly waived in this Consent Decree, except for 

rights, claims and remedies any Settling Defendant has or may 

have against any other Settling Defendant(s) or Releasees for 

matters addressed in this Consent Decree, which are hereby 

expressly waived. This reservation shall not affect each 

Settling Defendant's obligation to perform its obligation under 

this Consent Decree, and shall not affect EPA's ability to assess 

stipulated penalties in accordance with Section V.C.2 (Stipulated 

Penalties). 

H. SETTLING DEFENDANTS' COVENANT. The Settling Defendants 

hereby covenant not to sue and agree not to assert any claims or 

causes of action against either Plaintiff with respect to 1987 

NHOU ROD Response Costs and Past Basin-wide Response Costs 

including, but not limited to, (i) any direct or indirect claim 

for reimbursement from the Hazardous Substance Superfund 

(established pursuant to the Internal Revenue Code, 26 U.S.C. 

§ 9507), under CERCLA §§106(b) (2), 107, 111, 112, or 113, or any 

other provision of law; (ii) any claim against the United States 

or the State, including any department, agency, or 

instrumentality of the United States or State pursuant to 

Sections 107 and 113 of CERCLA related to the 1987 NHOU ROD 

Response Costs or the Past Basin-wide Response Costs; or (iii) 

any claims arising out of response activities at the NHOU Site. 

However, and notwithstanding the foregoing, nothing in this 



Consent Decree shall be interpreted as waiving, abrogating, or 

resolving (1) any claims which any Settling Defendant has or may 

have based upon any alleged liability which the United States 

Department of Defense, any branch or division thereof, or any 

predecessor agency has or may have for conditions at the NHOU 

Site pursuant to CERCLA Section 106, 107, 113, 120 or 310, 42 

U.S.C. § §  9606, 9607, 9613, 9620 or 9659, or RCRA Section 7002, 

42 U.S.C. § 6972, or (2) any claims which any Settling Defendant 

has or may have with respect to the 1987 NHOU ROD response costs 

or Past Basin-wide Response Costs against the United States 

pursuant to any contract between any Settling Defendant and the 

United States or any government contractor(s) . Nothing in this 

Consent Decree shall be deemed to constitute preauthorization of 

a claim within the meaning of Section 111 of CERCLA, 42 U.S.C. 

§ 9611, or 40 C.F.R. § 300.700(d). 

VII. CONTRIBUTION PROTECTION 

A. Except for the Releasees as defined in Section 11, 

nothing in this Consent Decree shall be construed to create any 

rights in, or grant any cause of action to, any person not a 

party to this Consent Decree. Each of the parties expressly 

reserves any and all rights (including, but not limited to, any 

right to contribution), defenses, claims, demands, and causes of 

action which each party may have with respect to any matter, 

transaction, or occurrence relating in any way to the NHOU Site 

against any person not a party hereto or a Releasee. 

B. with regard to claims for contribution against the 

Releasees for matters addressed in this Consent Decree, the 

Parties hereto agree that the Releasees are entitled to the 



protection trom contribution actions or claims provided by 

Section 113 (f) (2) of CERCLA, 42 U.S.C. § 9613 (f) (2). 

C. "Matters addressed in this Consent Decree" mean 1987 

NHOU ROD Response Costs and Past Basin-wide Response Costs and 

shall include any claim for such costs that either Plaintiff has 

or may have against any Releasee with respect to any facility 

located within the NHOU Site. 

D. The Settling Defendants agree that with respect to any 

suit or claim for contribution brought by them for matters 

addressed in this Consent Decree they will notify the Plaintiffs 

in writing no later than sixty (60) days prior to the initiation 

of such suit or claim. The Settling Defendants also agree that 

with respect to any suit or claim for contribution brought 

against them for matters addressed in this Consent Decree they 

will notify in writing the Plaintiffs within sixty (60) days of 

service of the complaint on them. In addition, the Settling 

Defendants shall notify the Plaintiffs within ten (10) days of 

service or receipt of any Motion for Summary Judgment for matters 

addressed in this Consent Decree and within ten (10) days of 

receipt of any order from a court setting a case for trial for 

matters addressed in this Consent Decree. 

E. The Parties recognize and acknowledge that the 

settlement embodied in this Consent Decree relates only to the 

Interim ~emedial Action selected in the 1987 NHOU ROD, as well as 

Past  asi in-wide Response Costs, and that additional remedial 

actions may be necessary to address the contamination at the NHOU 

Site. In any subsequent administrative or judicial proceeding 

initiated by the United States or the State and not precluded by 



this Consent Decree, for injunctive relief, recovery of response 

costs, or other appropriate relief relating to the NHOU Site, the 

Settling Defendants shall not assert, and may not maintain, any 

defense or claim based upon the principles of waiver, res 

iudicata, collateral estoppel, issue preclusion, claim-splitting, 

or other defenses based upon any contention that the claims 

raised by the United States or the State in the subsequent 

proceeding were or should have been brought in the instant case; 

provided, however, that nothing in this Section VII-E affects 

the enforceability of the covenants not to sue set forth in 

Section VI. 

VIII. NHOU SITE ACCESS 

A. Commencing upon the date of entry of this Consent 

Decree and terminating upon issuance of a final ROD for the NHOU 

Site, the Settling Defendants who own property at the NHOU Site 

agree to provide the Plaintiffs and their representatives access 

at all reasonable times to their facilities located at the NHOU 

Site and any other property owned or controlled by the Settling 

Defendants to which access is required for the implementation of 

response actions for the NHOU Site, including, but not limited 

to, the following actions: 

1. monitoring, investigation, remedial, or other 

activities at the NHOU Site; 

2 .  verifying any data or information submitted to 

either Plaintiff; 

3 .  conducting investigations relating to 

contamination at or near the NHOU Site; 

4. obtaining samples; and 



5 .  assessing the need for, planning, or implementing 

response actions at or near the NHOU Site. 

To the extent Plaintiffs deem consistent with protection of 

human health and the environment, Plaintiffs will provide the 

Settling Defendant with twenty-four ( 2 4 )  hours' notice prior to 

entry to properties accessed pursuant to this Consent Decree. In 

accessing Settling Defendants' properties pursuant to this 

Consent Decree, Plaintiffs shall not unreasonably interfere with 

Settling Defendants' business activities. However, nothing in 

this paragraph shall provide any Settling Defendant with any 

claim or cause of action whatsoever against Plaintiffs, including 

without limitation any claim for injunctive relief. It shall not 

constitute an unreasonable interference with Settling Defendants' 

business activities for a Plaintiff to take any action in 

response to an emergency deemed by such Plaintiff to constitute 

an endangerment to human health or the environment. Plaintiffs 

agree to split samples taken on property owned or controlled by a 

Settling Defendant if requested by the Settling Defendant. 

B.  Notwithstanding any provision of this Consent Decree, 

the Plaintiffs retain all of their respective access authorities 

and rights, including enforcement authorities related thereto, 

under CERCLA and any other applicable statute or regulation. 

IX. ACCESS TO INFORMATION 

A. The Settling Defendants shall provide to the 

Plaintiffs, upon request, copies of all non-privileged documents 

and information within their possession or control or that of 

their contractors or agents relating to the NHOU Site Interim 

Remedial Action, including, but not limited to, sampling, 



analysis, chain of custody records, manifests, trucking logs, 

receipts, reports, sample traffic routing, correspondence, or 

other documents or information related to the NHOU Site Interim 

Remedial Action. 

B. The Settling Defendants may assert business 

confidentiality claims covering part or all of the documents or 

information submitted to the Plaintiffs under this Consent Decree 

to the extent permitted by and in accordance with Section 

104(e) (7) of CERCLA, 42 U.S.C. § 9604(e) (7), and 40 C.F.R. 

§ 2.203 (b) . Documents or information determined to be 

confidential by EPA will be afforded the protection specified in 

40 C.F.R. Part 2, Subpart B.  If no claim of confidentiality 

accompanies documents or information when they are submitted to 

either Plaintiff, or if EPA has notified the Settling Defendants 

that the documents or information are not confidential under the 

standards of Section 104(e) (7) of CERCLA, the public may be given 

access to such documents or information without further notice to 

the Settling Defendants. 

C. The Settling Defendants may assert that certain 

documents, records, and other information are privileged under 

the attorney-client privilege or any other privilege recognized 

by federal or state law. If the Settling Defendants assert such 

a privilege in lieu of providing documents, they shall provide 

the Plaintiffs with the following: (i) the title of the 

document, record, or information; (ii) the date of the document, 

record, or information; (iii) the name and title of the author of 

the document, record, or information; (iv) the name and title of 

each addressee and recipient; (v) a description of the subject of 



the document, record, or information; and (vi) the privilege 

asserted. However, no documents, reports, or other information 

created or generated pursuant to the requirements of this or any 

other consent decree with the United States shall be withheld on 

the grounds that they are privileged. If a claim of privilege 

applies only to a portion of a document, the document shall be 

provided to Plaintiffs in redacted form to mask the privileged 

information only. 

D. No claim of confidentiality or privilege shall be made 

with respect to any document that falls within Section 

104(e) (7) (F) of CERCLA, 42 U.S.C. § 9604(e) (7) (F). 

E. ~otwithstanding any provision of this Consent Decree, 

the Plaintiffs retain all of their respective information 

gathering authorities and rights, including enforcement 

authorities related thereto, under CERCLA and any other 

applicable statute or regulation. 

X. RETENTION OF RECORDS 

A. Until ten (10) years after the entry of this Consent 

Decree, each Settling Defendant shall preserve and retain all 

records and documents now in its possession or control or which 

zome into its possession or control that relate in any manner to 

releases of hazardous substances or liability for response 

~ctions taken at the NHOU Site or the liability of any person for 

releases of hazardous substances or liability for response 

~ctions conducted and to be conducted at the NHOU Site, 

regardless of any corporate retention policy to the contrary. 

B.  At the conclusion of this document retention period, 

:he Settling Defendants shall notify the Plaintiffs at least 



ninety (90) days prior to the destruction of any such records or 

documents, and, upon request by either Plaintiff, the Settling 

Defendants shall deliver any such records or documents to the 

Plaintiff who made the request. The Settling Defendants may 

assert that certain documents, records, and other information are 

privileged under the attorney-client privilege or any other 

privilege recognized by federal or state law. If the Settling 

Defendants assert such a privilege, they shall provide the 

Plaintiffs with the following: (i) the title of the document, 

record, or information; (ii) the date of the document, record, or 

information; (iii) the name and title of the author of the 

document, record, or information; (iv) the name and title of each 

addressee and recipient; (v) a description of the subject of the 

document, record, or information; and (vi) the privilege 

asserted. However, no documents, reports, or other information 

created or generated pursuant to the requirements of this or any 

other consent decree with the United States shall be withheld on 

the grounds that they are privileged. If a claim of privilege 

applies only to a portion of a document, the document shall be 

provided to Plaintiffs in redacted form to mask the privileged 

information only. 

C. Each Settling Defendant hereby certifies, individually, 

that it has not since notification of potential liability by the 

United States or the State or the filing of suit against it 

regarding the NHOU Site altered, mutilated, discarded, destroyed, 

3r otherwise disposed of any records, documents, or other 

information relating to its potential liability regarding the 

JHOU Site which are the sole record of factual information, 



except as such documents are destroyed or altered in the ordinary 

course of Settling Defendants' business and in compliance with 

State and federal law, and have not been destroyed for an 

improper purpose. Each Settling Defendant further warrants that 

it has fully complied with any and all EPA requests for 

information pursuant to Sections 104(e) and 122(e) of CERCLA, 42 

U.S.C. § §  9604(e) and 9622(e), and Section 3007 of the Resource 

Conservation and Recovery Act, 42 U.S.C. § 6927. 

XI. NOTICES AND SUBMISSIONS 

Whenever, under the terms of this Consent Decree, notice is 

required to be given or a document is required to be sent by one 

Party to another, it shall be directed to the individuals at the 

addresses specified below, unless those individuals or their 

successors give notice of a change to the other Parties in 

writing. Written notice as specified herein shall constitute 

complete satisfaction of any written notice requirement of the 

Consent Decree with respect to the United States, EPA, the State, 

and the Settling Defendants, respectively. 

As to the United States: 

David B.  Glazer 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
301 Howard Street, Suite 870 
San Francisco, California 94115 

Chief, Environmental Enforcement Section 
Environment and Natural Resources Division 
U.S. Department of Justice 
P.O. Box 7611 
Ben Franklin Station 
Washington, D.C. 20044 

Re: Case No. 90-11-3-1149 

As to EPA: 

Duane James 



I 

I 

c 

E 

6973 (d) RCRA , 42 U.S.C. § 7003(d). The Plaintiffs reserve the 

Remedial Project Manager - North Hollywood Operable unit 
San Fernando Valley Superfund Site 
Hazardous Waste Management Division 
U.S. ~nvironmental Protection Agency, Region IX 
75 Hawthorne Street 
San Francisco, California 94105 

~arie M. Rongone 
~ssistant Regional Counsel 
U.S. Environmental Protection Agency, Region IX 
75 Hawthorne Street, RC-3-3 
San Francisco, California 94105 

As to the State of California Department of ~oxic Substances 
Control: 

Ann Rushton 
Deputy Attorney General, Environment Section 
California Department of Justice 
300 South Spring Street, #SO0 
Los Angeles, California 90013 

Hamid Saebfar 
Chief, Site Mitigation Branch 
Department of Toxic Substances Control, Region 3 
1011 North Grandview Avenue 
Glendale, California 91201 

As to the Settling Defendants: As listed in Appendix 2 

XII. RETENTION OF JURISDICTION 

This Court shall retain jurisdiction of this matter for the 

purpose of enforcing the terms of this Consent Decree. 

XIII. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT 

A. This Consent Decree shall be lodged with the Court for 

a period of thirty (30) days for public notice and comment. 

The United States also shall publish notice in the Federal 

Register of the proposed settlement pursuant to section 122 of 

ZERCLA, 42 U.S.C. § 9622(1). The United States hereby gives 

notice and opportunity to the public for a public meeting in the 

~ffected area, and a reasonable opportunity to comment on the 

?reposed settlement prior to its final entry, pursuant to section 



right to withdraw or withhold their consent if the comments 

regarding the Consent Decree disclose facts or considerations 

that indicate that this Consent Decree is inappropriate, 

improper, or inadequate. The Settling Defendants consent to the 

entry of this Consent Decree without further notice. 

B.  If for any reason this Court, or upon appeal, a 

higher court should decline to approve this Consent Decree in the 

form presented, this agreement is voidable as to a Settling 

Defendant by written notice by such Settling Defendant to all 

other parties, or as to either Plaintiff by written notice by 

such plaintiff to all other parties, and the terms of the 

agreement may not be used as evidence in any litigation between 

any of the remaining Parties to this Consent Decree and that 

Settling Defendant or Plaintiff as to whom this Consent Decree is 

void. 

XIV. SECTION HEADINGS 

The section headings set forth in this Consent Decree and 

its Table of Contents are included for convenience or reference 

only and shall be disregarded in the construction and 

interpretation of any of the provisions of this Consent Decree. 

XV. SIGNATORIES 

Each undersigned representative of a Settling Defendant to 

this Consent Decree, the Assistant Attorney General for the 

Environment and Natural Resources Division of the United States 

Department of Justice, and the Deputy Attorney General of the 

California Department of Justice certifies that he or she is 

fully authorized to enter into the terms and conditions of this 

Consent Decree and to execute and legally bind such party to this 



SO ORDERED THIS 1 'L DAY OF Yn &> , 1927 
C 

MARIANA R. PHUZER 
U n i t e d  S t a C e s  ~ i s t r i c t  Judge 



li THE UNDERSIGNED PARTIES enter into this Consent Decree in 

- I and Callfornla the matter of U . S .  v. Allied Sianal. Inc.. et al. 

- v- Allred Sianal. Inc.. et al., 93-6490-MRP, North Hollywood 

Operable Unit/San Fernando Valley Area 1 Site. 

FOR THE UNITED STATES OF AMERICA 

/ 
Date: f -' / ~/d/i 

LOIS d .  SCHI&FER 
~ssis"tant Attorney General 
Environment and Natural Resources 

Division 

Date: fl-19 - 77 
ent Section 

Division 
U.S. Department of Justice 

Date: 
FELICIA MARCUS 
Regional Administrator, Region IX 
U.S. Environmental Protection Agency 

Date: 
MARIE M. RONGONE 
Assistant Regional Counsel, Region IX 
U.S. Environmental Protection Agency 

FOR THE STATE OF CALIFORNIA 

Date: 
Hamid Saebfar 
Chief, Site Mitigation Branch 
California Department of Toxic 
Substances Control, Region 3 

Date: 
ANN RUSHTON 
Deputy Attorney General 
California Department of Justice 



THE UNDERSIGNED PARTIES enter into this Consent Decree in 

the matter of U.S. v. Allied-Sianal, Inc., et al., and California 

v. Allied-Sianal, Inc., et al., 93-6490-MRP, North Hollywood 

4 Operable Unit/San Fernando Valley Area 1 Site. W 
FOR THE UNITED STATES OF AMERICA 

Date: 
LOIS J. SCHIFFER 
Assistant Attorney General 
Environment and Natural Resources 

Division 
U.S. Department of Justice 

Date: 
DAVID B. GLAZER 
Environmental Enforcement Section 
Environment and Natural Resources 

Division 
U.S. Department of Justice 

I 

Date: ( .  \6.47 W u  

~ ~ I C I A  MARCUS f;, 
Regional Administrator, Region IX 
U.S. Environmental Protection Agency 

Date: ./"/97 v 
MARh M. RONGONE 
Assistant Regional &unsel, ~egion IX 
U.S. Environmental Protection Agency 

FOR THE STATE OF CALIFORNIA 

Date: 
Hamid Saebfar 
Chief, Site Mitigation Branch 
California Department of Toxic 
Substances Control, Region 3 

Date: 
ANN RUSHTON 
Deputy Attorney General 
California Department of Justice 



Date: 

Date: 

FOR THE STATE OF CALIFORNIA 

&,/L/7 
Hamid ae far 
Chief, Site Mitigation Branch 
California Department of Toxic 
Substances Control, ~ e g i o n  3 

CL hk,, 
ANN RUSHTON 
Deputy Attorney General 
California Department of Justice 



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

- matter of y . 5 .  v. Allied Sianal. Inc.. et al., 93-6490-MRP, and 

California v. Allied-Sianal. Inc.. et al., 93-6570-MRP, North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR DEFENDANT: AlLiedSignal, Inc. (Name of Defendant) 

/ I  . I ----CLc.i . (Name and Title of Signatory) 

2 i c h a r d  H. Bennett, VF-Health, Safety, and Environment 

Dated: October 2. 1996 



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-Sisnal, Inc., et al., 93-6490-MRP, and 

California v. Allied-Sisnal, Inc.. et al., 93-6570-MRP, North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR DEFENDANT : HAWER PACIFIC. ZNC. (Name of Defendant) 

Dated: 25- ~ ~ & \ / F ? A  



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-Sianal, Inc., et al., 93-6490-MRP, and 

California v. Allied-Sianal, I n c . ,  et al., 93-6570-MRP, North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR D E ~ ~ ~ ~ ~ :  Wagne r  L i v i n g  T r u s t  (Name of Defendant) 



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-Sianal. Inc., et al., 93-6490-MRP, and 

California v. Allied-Sisnal, Inc., et al., 93-6570-MRP, North 

Hollywood Operable Unic/San Fernando Valley Area 1 Site. 

FOR DEFENDANT: Joseph Basinger (Name of Defendant) 

f L L W - m o  LI ( N m e  and Title of Signatory) 
SEPR B A S I N G E R ,  &fendant 

Dated: I Q / Z ~ / ~ A  



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-Sisnal, Inc., et al., 93-6490-MRP, and 

California v. Allied-Sianal. Inc., et al., 93-6570-MRP, North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR DEFENDANT: Parker-Hannif in Corporation (Name of ~ ~ f ~ ~ d ~ ~ t )  

(Name and Title of Signatory) 

Dated: 



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-Sicmal, Inc., et al., 93-6490-MRP, and 

California v. Allied-Sianal, Inc.. et al., 93-6570-MRP, North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR DEFENDANT: INCHCAPE, INC . (Name of Defendant) 

(Name and Title of Signatory) 
Robert E. Wanga 
Attorney-In-Fact \- 
Dated: November 1 5 ,  1 9 9 6  



ANDERSON, MCPHARLI O CONNERS 
r C l l f W I U  -IIDI- C l m . . J Q A L  COICQA-. 

L A W Y E R S  

FOR DEFENDANT: CALZFORNIA CAR HIKEFZS SERVICE, INC. and SAM ADLEN 

DATED: f/z/@' 

DATED: /@ 

CALIFORNIA & SERVICE. 



THE UNDERSIGNED PARTY enters into this Consent Decree in the 

matter of U.S. v. ~llied-Siqnal, Inc.. et al., 93-6490-MRP(Tx), 

and california v. Allied-Siqnal, Inc., et al., 93-6570-MRP(Tx), 

North Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR THIRD PARTY DEFENDANT and RELEASEE: 

1 

2 

3 

4 

5 
t 

6 

7 

; 

: LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY 
(f /k/a Southern california Rapidz Transit District) 



THE UNDERSIGmD PARTIES enter into this Consent Decree in the 

matter of U. S. v. Allied-Sisnal, Inc. , et al.. 93-6490-MRP, and 

~alifornia v. Allied-Sicmal, Inc.. et al., 93-6570-MRP. North 

~ollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR DEFENDANT : Holchem. Inc, (Name of Defendant) 

? (Name and Title of Signatory) 

e Vice President 
J 

Dated: June 1 7  , 1996 



- 7  - -n  - I -cr i;NDEZsICXEa r-a-iT-;z encer i7c0 this Ccnsecc 3ecree in the 
- . I  ---- 

e l ,  1 Eoiiyood O~erclble Unit/San Fernando Valley Area 1 Site 
: I FOR DEFENDANT: Los .%nqeles Bv-Products CdName of Defendant) 
- I 

1 M- R. McAllister, President 

10 11 Zzced: July 1, 1996 
I 

(Name ana Title of Signatory) 



THE ~ERSIGI'JED ?-=TIES en t e r  i n t o  t h i s  Consent Decree i n  t h e  

matter  of 1J.S. 7 .  .Allied - Sional. mc.. e t  &, g 3 - 6 4 g o - ~ ~ p ,  and 

3 / a o a  . e d - a  - ;nc , . e t  a l , ,  93-6570-MRP, North 

4 ~o l lywood  Operable Unit/San Fernando Valley Area 1 S i t e .  - 

FOR DEFENDAhIT: 

~ o d  P! Richardson, Vice President / 
-J Secretary 

(Name of Defendant) 

(Name and T i t l e  of Signatory)  



II mact2r of 2.S. -f. Allied-Siqnai, Inc., ?K ;I., 93-6490-MRP, and 
7 - 

11 ~alif?rnia v. Allied-Sisnal, Inc. , ?t z1, 23-5570-MRP, North 

THE L'NDERSIGNED PARTIES ?nter into this C3nsent Decree in the 

II Hollywood Operable Unit/San Fernando Valley Area 1 Site 

I1 FOR CEFENDANT: 3SA Waste Services, Inc., 3llesed successor in 
il interest to Western Waste Industries, and Western 

II Waste Industries, alleaed successor in interest to 

1 1  Western Rubbish Service, and Western Rubbish 

- - m T  - - - : Vice P res iden t  

12 

13 

14 

15 

16 

17 

COMPANY: USA. Waste Se rv i ces ,  Inc .  

> '  
DATED: Gune ? C . ,  1996 

(3ignature) 

NAME: L e s l i e  N. Bit tenson  

(Type name in here) 



T ~ E  UNDEZSIGNED FPJiTIES enter into this Consent Decree in the 

matter of U.S. Tr. Allied-Sianal, Inc., et al., 93-6490-MRP, and 

Califor-ia T ~ .  ?-llied-Sianal, Inc. , et al., 93-6570-MRP, North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 
Srowning-Ferris Industries 

FOR DEFENDANT: t r a  1 1 f nrn 1 a Tnc - (Name of Defendant) 

(Name and Title of Signatory) 
Vice president /secr&ary 

Dated: June 18. 1996 



THE UNDERSIGNED PARTIES enter into this Consent Decree in 

the matter of Y.S. v, Allied - S i m a l ,  I n c . ,  et a1 . . 93-6490-MRP, 
and California v. Allied-Signal. c .  et al.. 93-6570-MRP. North 

Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FOR DEFENDANT: ,(Wax& of Defendant) 
E .  I. du Pont de Nemours and Companv 

(Name and Title of Signatory) 

Dated : ' 21/f- L / Y ~  



THE LXIERSIGNED P-ARTIES enter into this Consent Decree in the matter of U.S. v.. .Allied-Signal, 

Inc.. er al., 93-6490-SLRP. and Califorma v .-Vlied -Signal. Inc.. et aI., 93-6570-bRP. North Hollywood 

Operable U ~ t l S a n  Fernando Vailev Area I Site. 

FOR THIRD P'4RTY DEFRENDANT: HR TEXTRON N C .  

1 ,  

B v CFL - . , and Title of Signatory) 

JOHN HEDGES L' 

Vice President 

,-- 

lated: July - /L. 19% 



THE LYDERSIGNED PARTIES enter into this Consent Decree in the matter of U.S.  v.. Allied-Signai, - 

Inc.. er al., 93-6490-W. and California v .Allied -Signal. Inc.. et al., 93-6570-MRP. Sorth HolIvwood 

Operable Unit~San Fernando Vailev Area 1 Site. 

FOR: TEXTRON INC. .-IS THE PARENT CORPORATION OF THIRD PARTY DEFENDANT HR 

TEXTRON N C .  

- 

BY (Name and Title of Signatorv) 

d 

Dared: July ;,.. 1096 



4 /I Hollywood Operabie Uni t /San Fernando V a l l e y  Area 1 S i t e .  

Ij 
! 

2 
I - 

.: / 
I 

FOR DEFENDANT : Corporation. (Name of Defendant ) 
corporatlon 

TBE C7iDEXSIGNED FJXTIES e n t e r  i n t o  t h i s  Consent  Decree i n  t h e  

- 
mat te r  of U.S. -.i. A l l i e d - S i a n a i ,  a c . .  e t  ~ i . ,  93-6490-MRP, and 

. - 
C a l l r c r z i a  .i. A-llied-Sicrnai,  Tnc. , e t  I . ,  93-6570-MRP, North 

(Name a n a  T i t l e  of S i g n a t o r y )  



- , I  

I ,; Y E  'ilNDERSIGXED "LXTIES enter into this Consent Decree in the 

- matter of U.S. 'I. Allied-Siunal, -nc., et ai., 93-6490-mP, and 

California a. -2-llied-Sianal, Inc., st al., 93-6570-mp, North 

4 1  ~ollywood Operable Unit/San Fernando Valley Area 1 Site. 

51 1 FOR DEFENDANT : .'._LA ,. ,. ,. (Name of Defendant) 

',,, ,,r !- 7% Dated: ' ' . 

1 

6 / 
7 

8 
- 

-** Lnltroae Cor?orat~on, a Yaryland corporat~.on. also known or 
doing buslness as U.S. Yicrotek Components 
- 

I 

/ 
/ 
/LL~, \ -- - L C , -  + 

2 - r  
(Name and Title of Signatory) 

,+ ' l l f i / l  /L : t ,n t7 f i4  . ! 
9 k 

- . . 
11 . I ' l - ' : ,LH- '  



THE LWERSIGXED PARTIES enter into t h  Consent Decree in the matter of U.S. v.. Allied-Signa 

Inc.. er al., 93-6490-XIRP. and California v .Allied -Signal. Inc.. et al., 93-6570-klRP. Yorth holly woo^ 

Operable Unit~San Fernando Vallev Area 1 Site. 

FOR: OWNER OF PROPERTY OPERATED BY THLRD PARTY DEFENDANT HR TEXTROI' 

INC. 

A. - I ~ . Q w ~ I  (,Name and Title ofsignatory) 

LOLMBERG O 
Dated: C& % . I996 

i '  g ' , , 



THE LXDERSIGh'ED PARTIES enter into this Consent Decree m the matter ofLT.5. v.. Allied-Signa 

Inc.. et al., 33-6490-%IRP. and California v Allied -Signal. Inc.. er al., 93-6570-MRP. Xorth Hollvwoo 

Operable Lrnit/San Fernando Valley Area I Site. 

FOR: OWNER OF PROPERTY OPERATED BY THIRD P.4RTY DEFENDANT HR TEXTROI 

wc. 

' A ~ L ~  [?A- (Name and Title of Sigatory) 
, 

/ 

GARY 0-BRIE% 

Dated: 7 ! 2. -1 
. 1996 



THE L3DERSIGNED PARTIES enter into t h  Consent Decree m the matter of U.S. v.. Allied-Signa 

Inc.. et al., 93-6490-+IRP. and California v .Allied -Sipal. Inc.. tlr al., 93-6570-MRP. North Hollvwoo 

Operable Unit~San Fernando Vallev Area 1 Site. 

FOR: OWNER OF PROPERTY OPERATED BY THIRD P.4RTY DEFENDANT J3R TEXTROI 

INC. 

(,Name and Title of Sigatory) 

WILLIAM E. TOLSON 

D a t e d r - J ~ d ; < ~ ~  2 7 . 1996 



THE LWERSIGh'ED PARTIES enter into this Consent Decree m the matter of U.S. v.. Allied-Sima 

Inc.. er al., 93-6.190-hIRP. and California v .Allied -Sie;naC Inc.. er al., 9 3 - 6 5 7 0 - W .  Yorth Hollvwoo 

Operable Unit~San Fernando Vallev Area 1 Site. 

FOR: OWNER OF PROPERTY OPERATED BY THIRD P.4RTY DEFENDANT HR TEXTROI 

INC. 

I 

1 
\. \ I? I 

Q \ ~ [ ~ ~ ' ' ~ , ~ ~  (Name and Title of Sigatory) 

JOAN O'BRIEX 

a \  . 9 9 6  



THE CINDERSIGNED PARTIES enter into t h ~ ~  Consem Decree in the matter of 

Inc. et al., 93-6490-MRP, and California v .Ued  -Simd. Inc.. et al.. 934570-MRp, North Hollywoo 

Operable UnidSan Fernando Valley Area 1 Site. 

FOR: SUNDSTRAND CORPORATION AS OWNER OF PROPERTY OPERATED BY 

PARTY DEFE?JDANT HR TEXTRON INC. 

~ E A  ~ameofs igoarory)  

Assistant Secretary (Title of Signatory) 

ed: ~ u g u s t  5 . 1996 



"LJZ LXDERSLGXED -3PJITI3S encer i a t ~  th i s  Consent Secree in  tke 

- nacE.sr of  U . S .  - 7 .  >.llied-Sicmal, L X C . ,  3t a l . ,  93 -6490-mp ,  and 

!.Lee-Sianal, Znc. , tt al., 93-6570-imp, North 

Xoil1pooa Operable Unit/San ?e-xnanao Valley .Area 1 Si te .  

'9~ DEFENDANT: P r i c e  P f i s t e r ,  I n c .  ( N a m e  of D e f e n h t )  

L2;yt.i 

/ ~ i n d a  H .  B i a g i o n i  , 

Vice P r e s i d e n t  

3at td:  June 1 7 ,  !996 

(Name and T i t l e  of Signator-7) 



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-~isnal, Inc., et al., 93-6490-MRP, and 

~alifornia v. Allied-Sisnal, Inc., et al., 93-6570-MRP, North 

~ollywood Operable Unit/San Fernando Valley Area 1 site. 

FOR DEFENDANTS, HERMAN BENJAMIN, ISABEL BENJAMIN, HERMAN BENJAMIN AND 

ISABEL BENJAMIN, AS CO-TRUSTEES FOR THE BENJAMIN FAMILY TRUST DATED 

3CTOBER 13, 1987, AND CHASE CHEMICAL COMPANY, INC., A DISSOLVED 

ZALIFORNIA CORPORATION : 

lated: June 111, 1996 

lated: June 30 , 1996 - 

Iated: June 30 1996 - I  

Iated: June - 30, 1996 

< ' 

ISABEL BENJAMIN 

THE 
BENJAMIN FAMILY TRUST DATED 
OCTOBER 13, 1987 

- 
By : L 

HERMAN BENJA&~N, ~ G ~ r u s t e e  of the 
Benjamin Family Trust Dated 
October 13, 1987 

- 

. -  - c ::. r 

By : : '  . 
ISABEL BENJAMIN, Co-Trustee of the 
Ben-jamin Family Trust Dated 
October 13, 1987 

CHASE CHEMICAL COMPANY, INC- , a 
Dissolved California Corporation 

/ 
/ q  
; 

/&,9- & I By : -, 
HERMAN BENJAMIN, i a  former Chief 
Executive Officer 



THE UNDERSIGNED PARTIES enter into this Consent Decree in the 

matter of U.S. v. Allied-Signal. Inc-. et al.. 93-6490-MRP. and 

California v Allied-Siqnal, Inc. . et al., 93-6570-MRP. North 
Hollywood Operable Unit/San Fernando Valley Area 1 Site. 

FORDEFENDANT: N u p l a C o r p o r a t i o n  (Name of Defendant) 

(Name and Title of Signatory) 
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NT A G R E N T  

This Settlement Agreement and Limited Release ("Agreement'? is e n t a d  into by and 

between Hawker Paclfic, Inc. ("Hawker"), Peggy M. Wagner, as Trustee of the Wagner 

Living Trust, and Joseph Basingcr ("Wag/Basn) and Parker-Hanmfin Corporation ("Parker") 

and Inchcape, inc. ("Inchcape") (collectively, the "Parties"), as of the date of execution of the 

Agreement by all signatories hereto in accordance with the terms and conditions set forth 

below. 

WHEREAS, in or about October, 1993, the United States of America and the State of 

California ("Plaintas") each filed lawsuits in the United States District Court for the Central 

District of Cahfornia, naming as defendants, among other parties, Hawker and Wagmas. The 

lawsuits were served on Hawker and WagfBas in June, 1994. The lawsuits alleged that the 

groundwater in the San Fernando Valley Basin ("SFVB")had been contaminated with volatile 

organic compounds; that the Plaintiffs had undertaken response actions to investigate, evaluate 

and remedy the contamination; that releases of hazardous substances from defendants' 

facilities caused, and continue to cause, Plaintrffs to incur response costs, including costs 

relating to the investigation and interim remedy in the North Hollywood Operable Unit 

("NH0U")f the SFVB, as well as investigation associated with the final remedy for the 

SFVB; and that, therefore, the dcfendants were liable to PIaintiffs for costs incurred and to be 

incurred. Plaintiffs raised claims under the Comprehensive Env-iro~lcntal Response, 

Compensation, and Liability Act, as amended, and sought both recovery of costs and a 

N EXHIBIT - 
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declaration that defendants be found jointly and severally liable for costs the Plaintiffs would 

incur in the future. 

Plaintiffs alleged that WagBas and Hawkcr were, rcspcctivciy, the current owners and 

operaor of a facility located a! 113 10 Sherman Way, Sun Valley, California (the "Site"), and 

that Plaintlffs had incurred and would incur costs responding to releases of hazardous 

substances from the Site. The Sitc is one of many facilities that Plaintiffs claim has released 

hazardous substances and contributed to groundwater contamination in the SFVB, and which 

has caused Plaintlffs to incur response costs. Hawkcr and Wagmas denied PlaintltTs' claims 

and denied that Plaintlffs were entitled to any of the relief requested. 

WHEREAS, on or about August 22, 1994, Hawkcr and Wagmas served Parker and 

Inchcape, among others ("third-party defendants"), with complaints seeking, among other 

relief, a declaration that Parker and Inchcape, as former operators of the Site, were liable to 

Hawker and Wagmas for contribution, among other claims. Hawker's and Wagillas's 

pleadings are fully incorporated by reference as part of this Agreement. Stale of Califorma 

vs, Alkcd-Sie~al. Inc.. et al., Civil No. 936570, Answer, Affumative and Other Defensts, 

Cross-Claims, and Third-Party Complaint of Hawkcr Pacific Inc. (C.D. Cal. Aug. 22, 1994). 

VS. &cd-Slenal.c.- ct a t ,  Civil No. 936570, Answer, Cross-Claims, 

and Third-Party Complaint of Gordon N. Wagner and Peggy M Wagner, in their capacity as 

Trustees of the Wagner Living Trust, and Joseph W. Basingcr (CD. Cal. Aug. 18, 1994). 

W c d  Stags of h r i c a  vs .AIlicd-Sienal... ct a L  Civil No. 93-6490, Answer, 
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Affirmative and Other Defenses, Cross-Claims, and Third-Party Complaint of Hawkcr Pacific, 

Inc. (CD. Cal. Aug. 19, 1994). United States of -.. v et aL, Civil 

No. 93-6490 , Answer, Cross-Claims, and Third-Party Complain! of Gordon N. Wagner and 

Peggy M. Wagncr, in their capacity as Trustees of the Wagncr Living Trust, and Joscph W. 

Basinger (C.D. Cal. Aug. 18, 1994). 

WHEREAS, Parker and Inchcapc filed answers dcnylng Hawker's and Wagillas's 

allegations and any and all liability and, among other actions, filed counterclaims against 

Hawkcr and Wa@as and raised certain affirmative defenses. Parker's and inchcape's 

plca&ngs are fully incorporated by reference as part of thts Agreement. 

m c a  vs. Alhed-S et 31.. and State ofl&bfbma vs. AIhcd-SlenaI.~.. et aL 

Civil No. 93-6490 consolidated with 936570, Answer to Thud-Party Complaint of Hawkcr 

Paclfic, Inc., Affirmalive and Other Defenses, Third-Party Cross-Claims, Third-Party Counter- 

Claim, and Third-Party Complaint of Inchcape, Inc. (C.D. Cal. Feb. 28, 1995). United States 

of America vs. Allied-Simai. Lnc.. et al.. and Stare of California vs. Allied-Simal. Inc.. et al. 

Civil No. 93-6490 consolidated with 936570, Answer to Third-Party Complain! of Gordon N. 

Wagner, Peggy M. Wagncr, and Joscph W. Basingcr, Affmativc and Other Defenses, Third- 

Party Cross-Claims and Third-Party Complaint of Inchcape, Inc. (C.D. Cal. Fcb. 28, 1995). 

Statcs of Amtrica vs. Allicd-SienaI.~.. ct a].. and W e  of California vs. A- 

ct aL Civil No. 93-6490 consolidated with 93-6570, Answer of Parker-Hannifin 

Corporation to Third-Party Complaint of Hawkcr Pacific, Inc.; Counterclaims; Cross-Claims 

against Electronic Solutions, Lnc., Zero Corp., Inchcape, and Gordon N. Wagncr and Peggy 



ROSS & HARDIES 10-23-1996 17:15 PAGE 7 / 2 5  RightFAX 

Wagner, in their capacity as Trustees of the Wagncr Living Trust; and Joseph W. Basingcr 

(C.D. CaL Fcb. 28, 1995). M t d  States of qmtnca vs. All i td-Sipnal .  ct al.. 

of Calrfomra vs. et aL Civil No. 93-6490 consolidated with 93-6570, 

Answer of Parker-H&m Corporation to Third-Party CompIaint of Gordon N. Wagncr and 

Peggy Wagncr, in their capacity as Trustees of the Wagner Living Trust; and Joseph W. 

Basinger; Counterclaims; Cross-Claims against Electronic Solutions, Inc., Zero Corporation, 

Inchcape, and Hawkcr Pacific Corporation (C.D. Cal. Feb. 28, 1995). 

WH.EREAS, Plaintiffs' lawsuits were consolidated by order of Court entered in or 

about December, 1994 as United States of America. ct al. v. AlliedSigaal. ct al. in the United 

States District Coun for the Central District of California, Consolidated Case Nos. 93-6490 

and 936570 MRP (Tx) (the "Litigation"). The Litigaion remains pending, including the 

referenced thtrd-party aaions, as well as other third-party actions. 

WHEREAS, in September, 1995, Plaintiffs amended their complaints to delete their 

prayers for declaraory relief. 

WHEREAS, Hawkcr and Wagmas havc reached settlements in principle with 

Plaintiffs pursuant to which, among other things, Hawker and Wagmas and Plaintiffs havc 

agreed to settlement amounts for the claims relating to past costs associaed with 1) the 

NHOU interim remedy; and 2) a share of SFVB basin-wide investigation costs through April 

30, 1992. Pursuant to the terms of this sdtlcmcnt in principle, Hawkcr and WagBas shall 
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make ccrtain payments to PlaintBs and shall become signatories to, and receive the 

protections of, a second-partial consent decree (the "Second Partial Consent Decree")to be 

signed by the Parties and prcscntcd to the Court for approval in the Litigation. 

WHEREAS, as part of the settlement in principle negotiated by Hawkcr and Wag/Bas 

with Plaintiffs, Plaintiffs have represented that if Hawkcr and Wag/Bas reach agreement with 

any or all of their thd-party defendants to settle the third-party claims raised in the Litigaion 

and, pursuant to such agreemenls, thud-party defendants contribute money towards the 

settlement of Plaintfls' claims against Hawkcr and WagBas, then said third-party defendants 

may also become signaories to, and receive the protections of, the Second Partial Consent 

Decree. 

IVHEREAS, Hawker and Wagmas and Parker and lnchcape have reached settlements 

in principle with respect to the third-party and other claims they bave raised in the Litigation, 

including the basis on which Parker and Inchcape each will contribute certain amounts in 

connection with the settlement Hawker and WagBas will enter into with Plaintiffs and in 

return therefor receive the protections of the Second Partial Consent Dccru  and certain 

additional releases as herein provided, and in the interests of avoiding further litigaion and 

without making any admission as to the claims raised, the Parties desire to enter into this 

Agreement for the purposes just stated 
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WHEREAS, in anticipation of such scttlcmcnt, on or about April 3, 1996, Hawkcr, 

WagBas, Parkcr and Lnchcapc @ius third-party dcfcndants Hcctronic Solutions and Zcro, 

which d l  not bc partics to cithcr this Agrccmcnt or thc Sccond Partial Conscnt Decrcc) 

cntercd into an agreed stipulation to dismiss without prejudice ("Dismissal") all claims in thc 

Third-Party Action, whether counter, cross or third-party, with each party to bear its own 

attorneys fees and costs of suit. 

NOW THEREFORE, for good and valuable consldcration, thc receipt and sufficiency 

of which from each to thc othcr is hereby acknowledged, thc Parties agrcc as follows: 

1. Parkcr and Lnchcape shall each pay to Plaintiffs thc sum total of Onc Hundrcd 

Fifty Thousand Dollars (3 150.000). for total payment of Thrcc Hundrcd Thousand Dollars 

($300,000). as contributions to the senlcmcnt negotiated betwccn Hawkcr, WagBas and 

Plaintiffs, pursuant to and in accordance with thc terms of thc Second Partial Conscnt Dccrcc 

to bc signed by the Parties, including Parkcr and Inchcape. Hawker and WagBas shall makc 

paymcnts required of them under thc Sccond Partial Consent Dccrcc. 

2. In consideration of thc payments described in paragraph 1, Hawkcr and 

WagBas and thcir rcspcctivc parcnts, subsidiarics, and afGliatcd companies, and thcir 

rcspcctivc directors, officers, sharcholdcrs, cmployccs and agents shall fully and forcvcr 

rclcasc and discharge mch of Parkcr and Inchcape and thcir rcspectivc parcnts, subsidiaries, 

and affiliated companics and thcir rcspcctivc parcnts, subsidiaries, and affiliatcd companies 
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and thcir respective directors, officers, shareholders, employees, and agents from: (a) any and 

all claims which have bccn raised in the Litigation and arc settled by the Second Partial 

Consent Decree, including, but not limited to all past, present, and future invcdigatia& 

remediation and related costs associated with the NHOU interim remedy and for past SFVB 

basin-widc costs through April 30, 1992, but not including any future claims arising out of 

future NHOU or SFVB regional groundwater investigation or rcmcdiation; and (b) any and all 

claims for all past, present and future investigation, response, rcmcdiation, or attorneys', 

consultants', and experts' fees associated with any investigation or rcmcdiation, whether 

voluntary or required of the Site, including Site soils (or other soils impacted by migration of 

contaminants from Site soils) and Site groundwater cleanup, if any. 

3. In considcration for the releases provided by Hawker and WagBas to Parker 

and Inchcape, and the pcrformancc by Hawker and Wag/Bas of thcir obligations hereunder, 

and subject to the provisions of paragraph 6 hereof, Parker and Inchcape and their respective 

parents, subsidiaries, and affiliated companies, and thcir respective directors, officers, 

shareholders, employees, and agents shall fully and forever release and discharge Hawker and 

Wagmas and thcir respective parents, subsidiaries and affiliated companies, and their 

respcctivc Irectors, sbarcholdcrs, employees, and agcnts from: (a) any and all claims which 

have bccn raiscd in the Litigation and arc settled by the Second Partial Consent Decree, 

including but not limited to all past, present, and future investigation, rcmcdiation and related 

costs associated with the NHOU interim remedy and for past SFVB basin-wide costs through 

April 30, 1992, but not including any future claims arising out of future NHOU or SFVB 

regional groundwater investigation or rcmcdiation; and (b) any and all claims for all past 

investigation, response, rcmcdiation, or anorncys', consultants' and experts' fees which may 

- 7 - 
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havc been previously incurred by Parkcr or Lnchcapc and which are associated with any prior 

invcstigation or remediation, whether voluntary or required, of the Sitc, inciuding Sitc soils 
- -  

(or other soils impacted by migration of contaminants from Site soils) and Site groundwater 

cleanup, lf any. 

4. In consideration for the releases provided by Parker and lnchcape to cach other 

and the performance by Parker and lnchcapc of their obligations hereunder, Parkcr and 

lnchcapc and their respective parents, subsidiaries, and affiliated companies, and their 

respective directors, officers, shareholders, employees, and agents shall fully and forever 

release and discharge each other and their respective parents, subsidi*es, and affiliated 

companies, and their respective directors, officers, shareholders, employees, and agents from 

(a) any and all claims which havc becn raised in the Litigation and arc settled by the Second 

Partial Consent Decree, including but not limited to all past, present and future invcstigation, 

remediation and related costs associated hith the NHOU interim remedy and for past SFVB 

basin-wide costs through April 30, 1992, but not including any future claims arising out of 

future NHOU or SFVB regional groundwater investigation or remediation; and (b) any and all 

claims for all past investigation, response, remediation, or attorneys', consultants', and 

experts' fees which may havc b u n  previously incurred and which are associated with any 

prior invcstigation or remediation, whcthcr voluntary or rcquircd, of the Sitc including Site 

soils (or other soils impacted by migration of contaminants from Sitc soils) and Sitc 

groundwater cleanup, if any. 

5. As additional consideration, upon the entry by the court of the Second Partial 

Consent Decree, the Partics (a) agree to dismiss without prejudice all claims against cach 

- 8 - 
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othcr in the Litigation: and (b) agrcc and covenant not to sue cach otherwith regard to any of 

the claims released in paragraphs 2, 3 and 4 above. The Parties further agrcc that: (a) each 

party shall bear its own attorneys' fees and costs of suit; and (b) in this or in any other 

litigation, no party shall attempt to recover some or all of its attorneys' fees and costs of suit 

relating to the Litigation; and (c) the Parties shall not refile claims against each other in the 

Litigation. 

6 .  Nothmg herein shall be intcrprcted or construed (a) to limit, alter or amend in 

any way any rights or obligations of any of the Parties to the Agrccrncnt of Purchasc and Sale 

of Assets between Hawker and Inchcapc [as Flight Accessory Scrviccs, Inc.] dated February 

25, 1987 and the Asset Purchasc Agreement between Parker and Lnchcapc [as Atkins, Kroll & 

Co., Ltd.] dated August 2, 1982, all of which shall bc preserved Without limitafion, the 

Parties reserve all rights, claims and defenses relating to their respective liabilities and 

obligations under the above agreements; or (b) as an admission of or by any party of any 

question of fact or law, or as a waiver of any defense, and this Agreement may not be used or 

asserted by any party hereto or any third party (including any administrative agency) as a 

precedent in any litigation or other procccdmg. No party may introduce this Agreement into 

evidence in any action or proceeding, other than an action or proceeding to enforce the terms 

hereof or a party's rights hereunder and this Agreement docs not serve to establish an 

allocation of any party's share of liability. 

7. Hawker and Wagmas cach agrcc to timely and fully perform all obligations 

imposed upon them (or which may seek to be imposed upon Parker and/or Inchcapc, other 

than Parker's andtor Inchcape's cash payment, record access and record retention obligations) 

- 9 -  
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as Settling Dcfcndants under thc Sccond Partial Consent Dccrcc - including, but not limited 

to, payment of all amounts rcquircd of Hawkcr and Wag/Bas thereunder. 

8. This Agfccmcnt shall bc appcndcd as an Exhibit to the Sccond Partial C o w n t  

Decrcc. To thc cxtcnt thcrc is any conflict or diffcrcncc between the terms of this Agrccmcnt 

and thc Sccond Partial Consent Dccrcc, thc terms of this Agrumcnt shall control as bctwecn 

and among thc Partics hcrcto insofar as thcir rcspcdivc rights and obligations arc concerned 

9 .  The Parties reprcscnt that they have bccn fully apprised of all ma!crial facts 

regarding the ma!tcrs sdtlcd by this Agrccrncnt, and tbat each has had thc bcncfit and advice 

of counscl of its choice and thcrcforc enters into this Agrccmcnt with full knowlcdgc of thc 

conscqucnccs of its actions. 

10. This Agrccmcnt shall bc binding upon and inwc to thc bcncfit of thc Parties 

and their respective successors and assigns. 

11. This Agrcemcnt contains the final, complctc, and exclusive agrccmcnt among 

thc Parties and supascdcs and prevails o v a  all prior communications regarding thc matters 

contained herein This Agrccmcnt may not be amended, modiiicd, or waived cxccpt by an 

instrument in writing accutcd by thc Parties. This Agrccmcnt is cxccuted without reliance 

upon any promisc, warranty, or rcprcscntation other than thosc cxprcssly contained hcrcin. 

12. This Agrcemcnt shall bc construed and intcrprctcd according to thc laws of thc 

Statc of California. 

- l 0 -  
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13. This Agreement may be cxecuted in counterparts, each of which shall be 

deemed an original, but d l  of which together shall constitute one and the same instrument. 

14. The Parties represent and warrant that the individuals executing this Agreement 

are empowered and authorized to sign on behalf of the Parties for whom they have signed. 

IN WITNESS IVLLEREOF, the Parties by their duly authorized representatives have 

executed this Agreement on the date shown by their signatures below. 

Title: PRESIDENT li CEO 

Date: 2-5- G ! !  I ~ Y L  
PEGGY M. WAGNER 
as Trustee of the Wagner Living Trust 

PARKER-HANNIFIN CORPORATION 

Printed: 

Title: 

Date: 

INCHCAPE. LNC. 

By: 

Printed: 

Date: 

Date: 

JOSEPH BASLNGER 

Date: 



PAGE ,412C 

5 .  f i s  Agreement may be executed in counterprts. each of which shall be 

deemed an original. but all of which together s h l l  constitute one and tht: same insirumrnt. 

14. Tllr Panres represent and warrant that the individuals executing t b  .4gretmrnt 

are empowered and authorized to sign on behalf of the Poxties for whom they Irave signed. 

L"I )ViTNESS FVHERJZOF, the Parries by their duly authorized rcprcsentativrs have 

esecuted t b s  Agreement on the dare shown by their signatures be!ow. 

Pnnr ed: 

Titlr: 

Date: 

3 PEGGY M. WAGNER 
as  Trustee of the Wagner Living Trust 

PARKER-HANNIFIN CORPORATION 

Printed: 

Title: 

Date: 

INCHCAPE LNC. 

C 

D4':-- 

Printed: 

Titlr: 

JOSEPH BASNGER 

Dare: 
/ 

/ 



I .  This Agreement may be executed in counterparts. each of which shall be 

deemed an oripinai. but all of which together sl~all constitute or?  and tht: same instrument. 

14. The Panics represent and warrant thu the individuals executing thls Agreement 

are empow-ered -and zuthorzed to sign on bel~nlf of the Parties for whom they have signed. 

LY N'ITYESS IVHERJZOF, the Parties by their duly authorized representatives have 

executed this Agreement on the date shown by their signatures below. 

HAWKER PACIFIC. WC 

By: 

Printed: 

Title: 

Date: 

PEGGY M. WAGNER 
as Trustee of the Wagner Living Trust 

Date: 

r-3' JOSEPH BASINGER 
m 

PARKER-HANNIFIN CORPORATION 

By: 

Primed: 

Title: 

Date: 

INCHCAPE, N C .  

By: 

Printed: 

Title: 

Date: 
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13. n i s  Agreement may be executed in counterparts. each of which sllall be 

deemed an original, but all of ~ v h c h  together shall constitute one and the same instrument. 

14. Tile Pariles represent and warrant that the inhviduals executing tlus Agreetnent 

are empotvered and authorized to sign on behalf of the Parties for wllo~n they have signed. 

IN WITJESS WHEREOF, the Part~es by their duly authorized representatives have 

executed t h s  Agreement on the date shoim by thelr signatures below. 

HAWKER PACIFIC. LNC. P ARKER-HANNIFIN CORPORAnON 

By: 

Printed: 

Title: 

Date: Date: /&/-?L 

PEGGY M. WAGNER WCHCME,  N C .  
as Tn~stee of the Wagner Living Trust 

By: 

Date: 

JOSEPH BASWGER 

Date: 

Printed: 

Title: 

Date: 



13. This Agreement may be executed in counterparts. each of which shall be 

deemed an original. but all of which together shall constitute one and the same instrument. 

14. The Parties represent and warrant that the individuals executing this Agreement 

are empowered and authorized to sign on behalk of the Parties for whom they have signed. 

IN WITNESS WHEREOF, the Parties by their duly authorized representatives have 

executed this Agreement on the date shown by their signatures below. 

HAWKER PACIFIC, INC. PARKER-HANNIFIN CORPORATION 

By : 

Printed: 

Title: 

Date: 

By: 

Printed: 

Title: 

Date: 

PEGGY M. WAGNER INCHCAPE, INC. 
as Trustee of the Wagner Living Trust 

By: 
\ 

Printed: Robert E. Wangard 

Date: Title: Secretary and A t  tornev-In-Facr 

Date: November 15. 1996 

JOSEPH BASMGER 

Date: 



A ~ ~ e n d i x  1 
Releasees 

~ffiliates of California Car Hikers Service, Inc.: Aadlen Bros. 
Auto Wrecking, Inc., Samson Auto Salvage, Inc., Brothers Foreign 
Car Auto Wrecking, Inc., Solid Waste General Corp. of America, 
Inc., Aadlen Bros. Auto Wrecking, Samson Auto Salvage, Brothers 
Foreign Car Auto Wrecking, U-Pick Parts, A-U Foreign Car Auto 
Wrecking, ''A" Foreign Car Auto Wrecking, Brothers Auto Sales, 
Samson Auto Sales, Sun Valley Swap Meet, American Truck Salvage 
Lot, Universal Auto Wrecking, Tuxford-Telfair-Penrose 
Enterprises, aka TTPE, Adlen Group Enterprises, Adlen Core Supply 
Co. 

1 
3 / 

I 

Affiliates of Crown D ~ S D O S ~ ~  Comwnv, Inc.: ABC, All City, Arrow 
pickup, ~tomic Disposal, Booth Disposal, Coastal Rubbish, Pacific 
Pickup, Extra Rubbish, Larey Rubbish, Magic Roll-Off/Magic 
~isposal, Eagle Disposal, Sav-On Disposal, Superior Waste, W. R. 
Brown, Vick's Disposal, Diaz Rubbish, Aero Salvage, Disposal 
Control, Bonanza Disposal, Larry Ionicone, West Coast Rubbish, E- 
G, Western Reclamation, Community Recycling & Resource Recovery. 

Affiliates of AlliedSional. Inc.: Garrett Corporation, Bendix 
Corporation. 

I 
I Affiliates of Hawker Pacific, Inc.: Dunlop Aviation Division, 
Dunlop Aviation Canada, Inc., Hawker Pacific Holland, and Flight 
Accessory Services. 



For AVX Filters Corporation, 2.S. Mikrotec Components, and 
7  [ Unitrode, Inc . i 

- .I _\~~enaix 2  
! >Jotices and Submissions 

2 1 - 
; For AllieaSigxai, -nc. 

8  11 Craig S. J. Johns 

3 1 

4 1 

-. Crosby, .~eafey, Zoach & Xay 
1 9 9 9  Harrison Street 

AllieaSi~~al Aerospace 
Vice Freslaent and General Counsel 

Oakland, CA 9 4 6 1 2 - 3 5 7 3  
1 0  

For Browning-3err:s Lzdustrles 
- 1  t 

2525  West L90th Streec / Law Department 
Torrance, 1ZX 9 0 5 0 4 - 6 0 9 9  

6 il 

I I - -  I 

Michael L. J4iller 
1 2  Brownicg-Ferris Industries 

7 5 7  N. Eldridge Street 
1 3  i/ Houston, TX 77079  

For Joseph Easinger and Peggy Wagner 

Aaron ?.osen, Esq. 
9606  S. Santa Monica Boulevard 
Suite 2 0 0  
Beverly Hills, CA 9 0 2 1 0  

I For California Car Hikers Service, Inc. 
1 8  1 

Milton :+of fnan, General Xanager 
1 9  11 California Car Hikers Service, Tnc. 

Adlen Brothers Autowrecking 
2  0  1 1 4 0 9  Penrose 

Sun Valley, California 91352  

2 2  
, 

2 3  i 

2 4  ( 
j 

2 5  / 
i 

2 6  I 
I 

For Chase Chemical Company, Inc., 
Herman and Isabel Benjamin 
and The Benjamin Family Trust 

Zane S. Xverbach, Esq. 
Steven L. Celdman, Esq. 
Goldfarb, 3turman & Sturman 
1 5 7 6 0  Ventura Boulevard, Suite 1 9 0 0  
Encino, CX 91436  



1 John Richardson, ?resident 
1 Crown Zisposal Company, Inc . 

i 
9189 DeGarmo Avenue 
P.O. Box 1081 

i Sun Valley, CX 91352 

/ For E. I. DuPont De Nemours 
I 

Legal Department D-8042 
1007 Market Street 
Wilmington, Delaware 19898 

1 For Hawker Pacific, Inc . 
i/ David L .  Lokken 
I President and Chief Zxecutive Officer 
! 1 Hawker ?aciif$c, IZC. 

11310 Sherman Way 
Sun Valley, California 91352 

Robert C. Hamaberg 
Chairman 
Hawker Pacific, Inc. 
C/O BTR Aerospace Group 
200-1780 ??ellington Avenue 
Winnipeg, Manitoba R3HlB3 
Canada 

1 Edgar I. 3eVylder, Gr . , Esq. 

I Vice President and General Counsel 
BTR, Inc . 
Stamford Yarbor Park 

I 333 Lualow Street 
i Stamford, CT 06902 

Norman B. Berger, Esq. 
Varga Berger Ledsky & Hayes 
224 South Michigan Avenue 
Suite 350 
Chicago, TL 60604 

For Holchem, Inc. 

Mr. Adrian Hol 
Corporace Vice President 
Holchem, Tnc . 
1551 North Tustin Avenue 
Suite 430 
Santa &a, CA 92701 



5 / For Inchcape, I ~ C .  
I r 

7 I , 

2j 

3! 
! 

41 

Robert :Jangard, Esq. 
Ann Bec~ert, Esq. 
Ross & Hardies 
150 North Michigan Avenue 
Chicago, ILL 60601-7567 

(Holchem, ;cc. , cant 'd. ) 
and 

Richard Montevideo, Esq. 
Rutan & Tucker 
P.O. i3ox 1950 
Costa Yesa, C-4 92628-1950 

Greenwaia, Hoffman & Meyer 
500 N. ?rand Blvd., Ste. 920 
Glendale, CA 91203-1904 
Attn.: L.F. Meyer 

'/ Los Jnqeles By-Products Co. 

For Los Angeies County Metropolitan  rans sport at ion ~uthority 

- 1  I 
_ A ,  

12 1 

Ronald 5J. Stamm 
Deputy County Counsel 
Transporrztion Division 
One Gateway Plaza 
Los Angeles, CA 90012-2932 

1810 East 25th Street 
Los Fngeles, CA 90058 
Attn. : : 4 .  R. McAllister 

2 0 1 For Nupla Corporation 
J. Allen Carmien 
Chairman, CEO, President 
Nupla Corporation 
11912 Sheldon Street 
Sunvalley, CA 91352 

Kurt Weissmuller, Esq. 
McClintock, Weston, Benshoof, 

Rochefort, Rubalcava & MacCuish LLP 
444 South Flower Street, Suite 4300 
Los Angeies, CA 90071 

271) For Parker-Hannifin Corporation 

Christopher Morgan, Esq. 
Parker-Hannifin Corporation 



17325 Euclid Avenue 
Cleveiana, 3H 44112 

Joann Licktman, Esq. 
Howrey & Simon 
550 South Hope Street, Suite 1400 
Los Angeles, CA 90071 

For Price Pf ister, Inc. 

Linda L. 3iagioni 
Vice president, Environmental ~ffairs 
Black & Decker Corporation 
701 E, Joppa Rd. 
Towson, 21204 

For Sundstrand Corporation 

Sundstrana Corporation 
4949 Harrlson Avenue 
P.O. 30x -203 
Rockfort, Ill. 51125-7003 

and 

Michael Hickok, Esq. 
11444 West Olympic Blvd. 
10th fl. 
Los Angeles, CA 90064 

For Jean W. alomberg: 

Jean W. Blomberg 
2386 Saddleback Drive 
Danville, CA 94506 

and 

Michael Hickok, Esq. 
11444 West Olympic Blvd 
10th fl. 
Los Angeles, CA 90064 

For Joan 0' Brien 

Joan O'Brien 
1031 N. Fairoaks 
Sunnyvale, CA 94089 

and 

Michael Hickok, Esq. 
11444 West Olympic Blvd. 
10th fl. 
Los Angeles, CA 90064 



For Gary G'Brien 

Gary O'Brien 
9 Dawn Place 
Mill Valley, CA 94941 

and 

Michaei Zickok, Esq. 
11444 Nest Olympic Blva. 
10th fl. 
Los Angeles, CA 90064 

12 and 

i3 i 

1 
10 1 

Michael Sickok, Esq. 
11444 West Olympic 91vd. 
10th fl. 
Los Angeles, CA 90064 

For William E. Tolson: 

William E. Tolson 
999 Green St. 

For H.R. Textron and Textron, Inc. 

Apartment 1OO1 
- 1  - - 'i San 5'ranc;sco, CA 94133 

Michael Eickok, Esq. 
11444 West Olympic - B ~ T J ~ .  
10th fl. 
Los Angeies, CA 90064 

For Western Waste Industries 

Timothy Gallagher, Esq. 
Gallagher & Gallagher 
611 West Sixth St., Suite 2500 
Los Angeles, CA 90017 



SUBJECT: 

FROM: 

TO: 

THROUGH: 

DATED: 

ATTORNEY WORK PRODUCT 

Ar:9.Jt.NEY CLIENT 

COMMUNICATION 

ENFORCEMENT 

CONFIDENTIAL 

DO NOT RELEASE 

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 

REGION 9 

75 Hawthorne Street 

San Francisco, CA 94105-3901 

MEMORANDUM 

San Fernando Valley Superfund Sites, North 
Hollywood (Area 1), North Hollywood Operable Unit 
Parcial Settlement -- Ten-Point Analysis 

:'1arie M. ?..ongone, Assiscanc Regional Counsel ('r{lm(-

Nancy Marvel, Regional Counsel 

Kathleen Johnson, Acting Hazardous Waste Branch 
Chief � ""\ w
Michael Hingerty, Senior Counsel-YV'< 

December 9, 1996 
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PROOF OF SERVICE BY MA ILING 

I ,  Marilen I l i s c u p i d e s ,  d e c l a r e :  

I am over  t h e  age of 18 and no t  a  pa r ty  t o  t h e  wi th in  

a c t i o n .  I am employed by t h e  o f f i c e  of United S t a t e s  Attorney, 

Cen t ra l  D i s t r i c t  of C a l i f o r n i a .  My business  address  is 3 0 0  North 

Los Angeles S t r e e t ,  S u i t e  7516, Los Angeles, C a l i f o r n i a  9 0 0 1 2 .  

On February 18, 1997, I served  a  copy o f :  SECOND PARTIAL 

CONSENT DECREE on each person o r  e n t i t y  named below by enclosing 

a copy i n  an envelope addressed a s  shown below and placing t h e  

envelope f o r  c o l l e c t i o n  and mai l ing  on t h e  d a t e  and a t  t h e  place 

shown below fo l lowing our o rd ina ry  o f f i c e  p r a c t i c e s .  I am 

r e a d i l y  f a m i l i a r  with t h e  p r a c t i c e  of t h i s  o f f i c e  f o r  c o l l e c t i o n  

and process ing  correspondence f o r  mail ing.  On t h e  same day t h a t  

correspondence i s  placed f o r  c o l l e c t i o n  and mai l ing ,  it is 

depos i t ed  i n  t h e  o rd ina ry  course  of business  wi th  t h e  United 

S t a t e s  P o s t a l  Se rv ice  i n  a  s e a l e d  envelope wi th  postage f u l l y  

prepaid .  

Date of mai l ing:  February 18,  1997. P lace  of mailing: & 

Anseles.  C a l i f o r n i a .  

Addressed t o :  SEE ATTACHED SERVICE LIST 

I c e r t i f y  under pena l ty  of p e r j u r y  under t h e  laws of t h e  

United S t a t e s  of America t h a t  t h e  foregoing is  t r u e  and c o r r e c t ,  

I d e c l a r e  t h a t  I am employed i n  t h e  o f f i c e  of a  member of 

t h e  bar of t h i s  c o u r t  a t  whose d i r e c t i o n  t h e  s e r v i c e  was made. 

Executed on February 18 ,  1 9 9 7  a t  Los Angeles,  Ca l i fo rn ia .  

MARILEN ILISCUPIDES 
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NORMAN B, BERGER 
Holleb & Coff 
55 East Monroe Street 
Suite 4100 1 
Chicago, Illinois 60603 I 
Telephone: (312) 807-4600 
Attorney for Defendant Hawker Pacific, Inc. 

MICHAEL S. MOSTOW 
Holleb & Coff 
55 East Monroe Street 
Suite 4100 
Chicago, Illinois 60603 
Telephone: (312) 807-4600 
Attorney for Defendant Hawker Pacific, Inc. 

ANNE E. LINK 
Holleb & Coff 
55 East Monroe Street 
Suite 4100 
Chicago, Illinois 60603 
Telephone: (312) 807-4600 
Attorney for Defendant Hawker Pacific, Inc. 

DAVID A. BELOFSKY 
Belofsky & Jenkins 
Del Am0 Financial Center 
Union Bank Tower 
Suite 900 
21515 Hawthorne Boulevard 
Tor-r-ance, California 90503 
Telephone: (310) 543-4642 
Attorney for Defendant Hawker Pacific, Inc. 

IN THE UNITED STATES DISTRICT COURT 
FOR THE CENTRAL DISTRICT OF CALIFORNIA 

STATE OF CALIFORNIA, on behalf CIVIL NO. 93-6570 MRP(Tx) 
of the State Department of 1 
Toxic Substances Control, 

Plaintiff, ANSWER, AFFIRMATIVE AND 
v .  1 OTHER DEFENSES, CROSS- 

) CLAIMS, AND THIRD-PARTY 
ALLIED-SIGNAL, INC.; COMPLAINT OF HAWKER PACIFIC 
CALIFORNIA CAR HIKERS SERVICE; INC. 
HAWKER PACIFIC, INC. ; 
LOS ANGELES BY-PRODUCTS COMPANY; ) 
GORDON N. WAGNER and PEGGY M. 
WAGNER, in their capacity as 
Trustees of the Wagner Living 
Trust; and JOSEPH W. BASINGER, 

Defendants. 



HAWKER PACIFIC, INC. 

Cross-Claimant 

v. 

ALLIED-SIGNAL, INC. ; 
CALIFORNIA CAR HIKERS SERVICE; 
LOS ANGELES BY-PRODUCTS COMPANY; ) 

Cross-Defendants 

HAWKER PACIFIC, INC. 
1 .  

Third-Party Plaintiff 

v. 

ELECTRONIC SOLUTIONS, INC.; 
ZERO CORPORATION; 
PARKER-HANNIFIN CORPORATION; 

1 

INCHCAPE, INC. 

Third-Party Defendants. ) 

ANSWER 

Defendant Hawker Pacific, Inc. ("Hawker Pacific"), by its 

attorneys, Norman B. Berger, ~ichael S. Mostow, and Anne E. Link, 

HOLLEB & COFF, and David A. Belofsky, BELOFSKY & JENKINS, answers 

Plaintiff's complaint as follows: 

ALLEGATION: 1. This is a civil action by the State of 
~alifornia for the recovery of response costs and for declaratory 
relief pursuant to Sections 107(a) and 113 of the comprehensive 
~nvironmental Response, compensation, and Liability Act of 1980, 
as amended, 42 U.S.C. 55 9607(a), 9613, (hereinafter referred to 
as "CERCLA") . 
ANSWER: Paragraph 1 consists of introductory statements 

characterizing Plaintiff's lawsuit as well as legal conclusions 

to which no response is required. 



ALLEGATION: 2. The response costs for which the State of 
California seeks recovery were incurred in connection with 
actions taken pursuant to CERCLA by several governmental 
agencies, including the State, in response to soil and 
groundwater contamination in the San Fernando Valley Basin 
("SEVB~~) and in the portion of that basin referred to herein as 
the North Hollywood Operable unit ("NHOU") . 
ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

Paragraph 2, and therefore neither admits nor denies same. 

JURISDICTION AND VENUE 

ALLEGATION: 3. This Court has jurisdiction over the subject 
matter of and the parties to this action pursuant to Sections 
107(a) and 113 (b) of CERCLA, 42 U.S.C. $5 9607 (a), 9613 (b) , .and 
28 U.S.C. 55 1331. 

ANSWER: Paragraph 3 consists of legal conclusions to which no 

response is required. 

ALLEGATION: 4. Venue is proper in this district pursuant to 
Section 113(b) of CERCLA, 42 U.S.C. 5 9613(b), because the 
releases or threatened releases of hazardous substances that have 
given rise to this claim occurred in this district, and because 
the defendants may be found in this district. 

ANSWER: Hawker Pacific denies that there have been releases or 

threatened releases of hazardous substances from the area located 

at and around 11310 Sherman Way, Sun Valley, ~alifornia. The 

allegations concerning venue consist of legal conclusions to 

which no response is required. The allegations concerning 

releases or threatened releases of hazardous substances for which 

the other defendants are responsible are not directed to Hawker 

Pacific, and therefore, no response thereto is required. 



- 

PARTIES 

ALLEGATION: 5. Plaintiff is the State of California, on 
behalf of the State Department of ~ o x i c  Substances Control. The 
State Department of Toxic Substances Control is the state agency 
with responsibility under state law for determining whether there 
has been a release or threatened release of a hazardous substance 
into the environment, as well as the necessity of taking actions 
in response thereto. On July 17, 1991, the Department of Toxic 
Substances control succeeded to, and was vested with, all the 
duties, powers, purposes, responsibilities, and jurisdiction of 
the ~ o x i c  Substances Control Program of the State Department of 
Health services. The response costs for which the State seeks 
recovery were incurred by the State Department of Toxic 
Substances Control or its predecessor, the Toxic Substances 
Control Program of the State Department of Health Services. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

2o ,# 
Paragraph 5, and therefore neither admits nor denies same. 

21 %LEGATION: 6. Defendant Allied-Signal, Inc. (~~Allied~~) is a - ,- Jelaware corporation doing business in the State of California. 
2 3  Allied is a "person," as defined by section lOl(21) of CERCLA, 42 
24 U.S.C. 5 9601(21). 
25 
26 ANSWER: The allegations in Paragraph 6 are not directed to 

27 Hawker Pacific, and therefore, no response thereto is required. 

28 ALLEGATION: 7. Defendant California Car Hikers Service 
29 ("CCHS") is a corporation established under the laws of, and 
30 doing business in, the State of California. CCHS is a "personw 
3 1 as defined by Section lOl(21) of CERCLA, 42 U.S.C.'$ 9601(21). 
32 
33 ANSWER: The allegations in Paragraph 7 are not directed to 

34 Hawker Pacific, and therefore, no response thereto is required. 

35 ALLEGATION: 8. Defendant Hawker ~ a c i f  ic, Inc. ("Hawker 
3 6 Pacific") is a corporation established under the laws of, and 
37 doing business in, the State of ~alifornia. Hawker Pacific is a 
38  person" as defined by section lOl(21) of CERCLA, 42 U.S.C. 5 
39 9601(21) . 
40 
41 



ANSWER: Hawker pacific admits that it is incorporated under the 

laws of ~alifornia and maintains its principal place of business 

in ~alifornia. The remainder of Paragraph 8 consists of legal 

conclusions to which no response is required. 

ALLEGATION: 9. Defendant Los Angeles By-products Company 
(##LA BY-products~~) is a corporation established under the laws 
of, and doing business in, the State of California. LA BY- 
Products is a "person" as defined by Section lOl(21) of CERCLA, 
42 U.S.C. 5 9601(21). 

ANSWER: The allegations in Paragraph 9 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 10. Defendants Gordon N. Wagner and Peggy M. 
Wagner (the tlWagners") are individuals who reside in the state of 
~alifornia. The Wagners are tlpersonstt as defined by Section 
lOl(21) of CERCLA, 42 U.S.C. 5 9601(21). The Wagners are named 
as defendants in their capacity as trustees of the Wagner Living 
Trust. 

ANSWER: The allegations in Paragraph 10 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 11. Defendant Joseph W. Basinger ("Basinger") is 
an individual who resides in the State of California and is a 
person as defined in Section lOl(21) of CERCLA, 42 U.S.C. 5 
9601(21) . 
ANSWER: The allegations in Paragraph 11 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

GENERAL ALLEGATIONS 

ALLEGATION: 12. The NHOU is comprised of the areal extent of 
hazardous substance contamination that is presently loc~ted in 
the vicinity of the North Hollywood Well Field and includes areas 
to which and from which such hazardous substance contzziination 
has been and is migrating. The NHOU is one of two oper~ble units 
("OU's") within the San Fernando Valley Area 1 Site ("21zea 1 
Sitett). The other Area 1 Site OU is the Burbank OU. 



ANSWER: Hawker pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

Paragraph 12, and therefore neither.admits nor denies same. 

ALLEGATION: 13. The Area 1 Site is one of four sites in the 
SEVB that were placed on the National priorities List (ttNPLtt) in 
June, 1986. The NPL is promulgated pursuant to Section 105 of 
CERCLA, 42 U.S.C. 5 9605, and is a list of the most serious 
hazardous substance release sites in the United States. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

the first sentence of Paragraph 13, and therefore neither admits 

nor denies same. The remainder of Paragraph 13 consists of legal 

conclusions to which no response is required. 

ALLEGATION: 14. The groundwater within the SFVB is 
extensively contaminated by several volatile organic compounds, 
principally the industrial solvents trichloroethylene ("TCE") and 
tetrachloroethylene ("PCE") . Approximately 800,000 residents of 
the San Fernando Valley currently depend upon groundwater from 
the SFVB for their water needs. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the all'egations in 

Paragraph 14, and therefore neither admits nor denies same. 

ALLEGATION: 15. By August, 1985, groundwater from 27 of the 
35 production wells in the North Hollywood Well Field exceeded 
federal Maximum contaminant Levels ( "MCL' st#) for TCE. These 
MCL's are established under the Safe ~rinking Water Act, 42 
U.S.C. 5 300f et seq.  asi in wide contamination has resulted in 
TCE contamination in excess of MCL's in 47 of the 120 production 
wells in the SFVB. It is estimated that the plume of groundwater 
contamination in the SFVB extends over an area eleven miles long 
and up three miles wide. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as'to the truth of the allegations in 

the first, third, and fourth sentences of Paragraph 15, and 

therefore neither admits nor denies same. The remainder of 



Paragraph 15 consists of legal conclusions to which no response 

is required. 

ALLEGATION: 16. In 1985, EPA determined that the most 
effective method of dealing with the spreading groundwater 
contamination in the SFVB was to implement a series of interim 
actions, known as operable units ("OU's"). The first two of 
these Outs was planned for the Area 1 Site, consisting of the 
North Hollywood and Burbank OU's. The objective of these interim 
actions was to slow down or halt the spread of groundwater 
contamination. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

Paragraph 16, and therefore neither admits nor denies same. 

ALLEGATION: 17. In 1986, pursuant to a cooperative agreement 
with EPA, the Los Angeles Department of Water and Power ("LADWP") 
performed a feasibility study for the NHOU. Following that 
study, in September 1987, EPA issued a Record of Decision ("ROD") 
for the NHOU. This ROD selected as an interim action the 
construction and operation of a series of extraction wells. The 
wells were to be designed to pump out contaminated groundwater, 
remove the hazardous substances and other contaminants from the 
extracted groundwater, and then return the treated water to the 
public water supply system. Later, in a June 1989 ROD, a similar 
system was selected as an interim remedy for the Burbank OU. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

Paragraph 17, and therefore neither admits nor denies same. 

ALLEGATION: 18. In early 1989, LADWP completed construction 
of the NHOU extraction well system pursuant to another - 
cooperative agreement with EPA. ~xtraction and treatment became 
fully operational in December 1989. consistent with section 
104(c) (3) of CERCLA, 42 U.S.C. 5 9604 (c) (3), EPA paid for 90 
percent of the construction costs of the extraction and treatment 
system and is paying for 90 percent of the operating costs of the 
system. The Department of Toxic Substances Control paid for the 
remaining ten percent of construction and operating expenses, and 
for oversight of these activities, with funds in the State 
Hazardous Waste Control Account, the State Hazardous Substance 
Account and the State Hazardous Substance Cleanup Fund. 



ANSWER: Hawker pacific is without information and knowledge 

sufficient to form a belief as to the truth of the allegations in 

Paragraph 18, and therefore neither.admits nor denies same. 

CLAIM FOR RELIEF 

ALLEGATION: 19. Paragraphs 1 through 18 are incorporated 
herein, as though fully set forth below. 

ANSWER: Hawker pacific repeats and realleges its answers to 

Paragraphs 1 through 18 as its answer to Paragraph 19. 

ALLEGATION: 20. Defendant Allied is-the current owner and 
operator of a "facilityt* within the meaning of Sections 101(9) 
and 107(a) (1) of CERCLA. 42 U.S.C. $5 9601(9), 9607(a) (1). The 
facility owned and operated by defendant Allied is located at 
11510 and 11600 Sherman Way, Sun Valley, ~alifornia. 

ANSWER: The allegations in Paragraph 20 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 21. Defendant CCHS is the current owner and 
operator of a "facility" within the meaning of Sections 101(9) 
and 107 (a) (1) of CERCLA, 42 U. S.C. $5 9601 (9), 9607 (a) (1) . The 
facility owned and operated by defendant CCHS is located at 8501 
Tujunga Avenue, Sun Valley, California. 

ANSWER: The allegations in Paragraph 21 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 22. Defendant Hawker Pacific is the current 
operator of a "facility," within the meaning of Sections 101(9) 
and 107(a) (1) of CERCLA, 42 U.S.C. $5 9601(9), 9607 (a) (1). The 
facility operated by defendant Hawker Pacific is located at 11310 
Sherman Way, Sun Valley, California. 

ANSWER: Hawker Pacific denies the first sentence of Paragraph 

22. Hawker Pacific admits that it operates at 11310 Sherman Way, 

Sun valley, California. 

ALLEGATION: 23. Defendant LA By-products is the current owner 
and operator of a "facility" within the meaning of sections 
101 (9) and 107 (a) (1) of CERCLA, 42 U. S. C. $5 9601 ( 9 ) ,  9607 (a) (1) . 
The facility owned and operated by defendant LA By-Products is 
located at 8251 ~ujunga Avenue, Sun Valley, California. 



ANSWER: The allegations in paragraph 23 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 24. Defendants Gordon N. Wagner and Peggy M. 
Wagner are the trustees of the Wagner Living Trust, which is the 
current owner of a "facility" within the meaning of Sections 
101 (9) and 107 (a) (1) of CERCLA, 42 U. S.C. $5 9601 (9), 9607 (a) (1) . 
The facility owned by Wagner ~iving Trust is located at 11310 
Sherman Way, Sun Valley, ~alifornia. - 
ANSWER: The allegations in Paragraph 24 are not directed to 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 25. Defendant Joseph W.-Basinger is the current 
owner of a "facility," within the meaning of Sections 101(9) and 
107(a) (1) of CERCLA, 42 U. S.C. $5 9601(9), 9607 (a) (1). The 
facility owned by defendant Basinger is located at 11310 Sherman 
Way, Sun Valley, California. 

ANSWER: The allegations in Paragraph 25 are not directed to' 

Hawker Pacific, and therefore, no response thereto is required. 

ALLEGATION: 26. TCE and PCE are tQhazardous substances,'' as 
defined in Section lOl(14) of CERCLA, 42 U.S.C. 5 9601(14). 

ANSWER: Paragraph 26 consists of legal conclusions to which no 

response is required. 

ALLEGATION: 27. There have been releases or threatened 
releases of hazardous substances from defendants' facilities into 
the environment, within the meaning of sections 101(8) and 
lOl(22) of CERCLA, 42 U.S.C. 55 9601(8), 9601(22) . '  
ANSWER: Hawker Pacific denies that there have been releases or 

3 1 threatened releases, within the meaning of Sections 101(8) and 

32 lOl(22) of CERCLA, 42 U.S.C. 55 9601(8), 9601(22), of hazardous 

3 3 substances from the area located at and around 11310 Sherman Way, 

34 Sun Valley, California. The allegations concerning the other 

35 defendants' facilities are not'directed to Hawker pacific, and 

3 6 therefore, no response thereto is required. 

37 



ALLEGATION: 28. The releases and threatened releases from 
defendants' facilities have caused the State to incur response 
costs, within the meaning of sections lOl(25) and 107(a) of 
CERCLA, 42 U.S.C. S S  9601(25), 9607(a), for which defendants are 
liable. The State has incurred at least $544,853.25 in response 
costs through December, 1992. The State has incurred and 
continues to incur, additional response costs for which 
defendants are liable. 

ANSWER: Hawker Pacific denies that there have been releases or 

threatened releases of hazardous substances from the area located 

at and around 11310 Sherman Way, Sun Valley, California, and 

therefore denies that the State has incurred any response costs, 

within the meaning of Sections lOl(25) and 107(a) of CERCLA, 42 

U.S.C. §§ 9601(25), 9607(a), in connection with any alleged 

releases or threatened releases from the area located at and 

around 11310 Sherman Way, Sun Valley, California. The 

allegations concerning the other defendants' facilities are not 

directed to Hawker Pacific, and therefore, no response thereto is 

required. Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the amount of 

costs the State has allegedly incurred in response to the alleged 

releases or threatened releases of hazardous substances referred 

to in Paragraph 28, and therefore neither admits nor denies same. 

~awker'pacific denies that the State has incurred or will incur 

response costs for which Hawker Pacific is liable. The 

allegations concerning the other defendantsf liability are not 

directed to Hawker Pacific, and therefore, no response thereto is 



ALLEGATION: 29. The response actions for which the State has 
incurred costs include investigations and studies to determine 
the nature and extent of contamination and to evaluate remedial 
alternatives to remedy that contamination, construction and 
operation and maintenance of remedial actions, and enforcement 
activities. 

ANSWER: Hawker Pacific is without information and knowledge 

sufficient to form a belief as to the truth of the-allegations in 

Paragraph 29, and therefore neither admits nor denies same. 

ALLEGATION: 30. The actions taken in response to releases and 
threatened releases of hazardous substances from defendantsf 
facilities, and for which the State has-incurred costs, were not 
inconsistent with the NCP. 

ANSWER: Hawker Pacific denies that there have been releases or 

threatened releases of hazardous substances from the area located 

at and around 11310 Sherman Way, Sun Valley, California. The 

allegations concerning the other defendantsf facilities are not 

directed to Hawker Pacific, and therefore, no response thereto is 

required. Hawker Pacific denies that the actions taken in 

response to the alleged releases or threatened releases of 

hazardous substances refereed to in Paragraph 30 were not 

inconsistent with the NCP. 

ALLEGATION: 31. Pursuant to section 107(a) of CERCLA, 42 
U.S.C. § 9607(a), defendants are jointly and severally liable to 
the State for all response costs incurred, and to be incurred, by 
the State in response to the releases and threatened releases of 
hazardous substances from their facilities. 

ANSWER: Hawker Pacific denies that there have been releases or 

threatened releases of hazardous substances from the area located 

at and around 11310 Sherman Way, Sun Valley, ~alifornia, and 

therefore denies that the State has incurred or will incur any 

response costs in connection with any alleged releases or 



threatened releases from the area located at and around 11310  

Sherman Way, Sun Valley, California. The allegations concerning 

the other defendantsf facilities are not directed to Hawker 

pacific, and therefore, no response thereto is required. Hawker 

pacific denies that it i s  jointly and/or severally liable to the 

State for the alleged response costs incurred, or to be incurred, 

by the State in response to the alleged releases or threatened 

releases of hazardous substances referred to in Paragraph 31. 

The allegations concerning the other defendantsf liability are 

not directed to Hawker Pacific, and therefore, no response , 

thereto is required. 

AFFIwATIVE AND OTHER DEFENSES 

First ~efense 

The Complaint, in whole or in part, fails to state a claim 

upon which relief can be granted. 

Second Defense 

Any releases or threatened releases of hazardous substances 

for which Plaintiff seeks relief, and any costs or damages 

arising therefrom, were caused by the acts or omissions of third 

parties who are neither employees or agents of Hawker Pacific, 

2 1  nor in a contractual relationship with Hawker Pacific in 

22 connection with said acts or omissions. 

23 Third Defense 

24 Plaintiff's alleged response costs are inconsistent, in 

25 whole or in part, with the NCP. 

2 6  



Fourth Defense 

plaintiff's alleged response costs were not incurred as a 

result of releases or threatened releases of hazardous substances 

from the area at and around 1 1 3 1 0  Sherman Way, Sun Valley, 

~alifornia. 

Fifth Defense 

The alleged harm to the SFVB and the NHOU is divisible, and 

the acts or omissions of Hawker Pacific did not contribute to the 

harm in the SFVB or the NHOU; therefore, Hawker Pacific is not 

liable for the response costs incurred in connection with the 

alleged contamination of the SFVB or the NHOU. 

Sixth Defense 

The acts or omissions of Hawker Pacific did not contribute 

to the contamination of the SFVB and the NHOU, and therefore, 

under the doctrine of equitable allocation, no response costs 

should be allocated to Hawker Pacific. 

Seventh Defense 

Plaintiff's claim for response costs are barred, in whole or 

19 in part, by the doctrines of waiver, laches, and estoppel. 

2 0  Eiqhth Defense 

2 1  Hawker Pacific is not responsible for any release or 

2 2  threatened release of hazardous substances which was or is, in 

23 whole or in part, caused by an act of God or war. 

24 WHEREFORE, Defendant Hawker Pacific, Inc. denies that 

25  Plaintiff is entitled to any of the relief requested in the 

2 6  Complaint, and requests that this Court enter judgment in Hawker 



1 pacific's favor and against Plaintiff. H~vker Pacific further 

2 requests that this Court award Hawker pacific its reasonable 

attorneys' fees, costs of suit, and'such other relief as the 

Court deems proper. 

CROSS-CLAIMS 

cross-Claimant Hawker pacific, Inc. ("Hawker Pacific"), by 

its attorneys, Norman B. Berger, ~ichael S. Mostow, and Anne E. 

Link, HOLLEB & COFF, and David A. Belofsky, BELOFSKY & JENKINS, 

without waiving any of its foregoing answers to Plaintiff's 

allegations, alleges as follows for its cross-claims: 

Jurisdiction and Venus 

1. This Court has jurisdiction over the subject matter of 

and the parties to these cross-claims pursuznt to Sections 107(a) 

and 113(b) of CERCLA, 42 U.S.C. §§ 9607(a) 2nd 9613(b), and 28 

U.S.C. § 1331. 

2. Venue is proper in this judicial district pursuant to 

Section 113(b) of CERCLA, 42 U.S.C. § 9613(b), and 28 U.S.C. § 

1391(b) because the releases or threatened releases of hazardous 

substances that give rise to Hawker Pacific's cross-claims 

occurred in this district. 

parties 

3. Cross-Claimant Hawker pacific is 2 ~alifornia 

corporation with its principal place of business in ~alifornia. 

4. Upon information and belief, Cross-Defendant ~llied- 

Signal, Inc. ("Alliedu) is a Delaware corp~ration and is a person 

as defined in section 101(21) of CERCLA, 4 2  U.S.C. § 9601(21). 



1 5. upon information and belief, Cross-Defendant California 

2 Car Hikers service ("CCHS") is a California corporation and is a 

3 person as defined in Section 101(21) of CERCLA, 42 U.S.C. § 

4 9601(21) . 
5 6. Upon information and belief, Cross-Defendant Los 

6 Angeles By-products Company ("LA By-Products") is a California 

7 corporation and is a person as defined in Section lOl(21) of 

8 CERCLA, 42 U.S.C. § 9601(21). 

General Alleqations 

7. Upon information and belief, Cross-Defendant Allied is 

the current owner and operator of a "facility8* within the meaning 

of Sections 101(9) and 107 (a) (1) of CERCLA, 4 2  U.S.C. §§ 9601(9), 

9607(a)(1). The facility is located at 11510 and 11600 Sherman 

Way, Sun Valley, ~alifornia. - 

8. Upon information and belief, Cross-Defendant CCHS is 

the current owner and operator of a "facility" within the meaning 

of Sections 101(9) and 107 (a) (1) of CERCLA, 4 2  U. S.C. §§ 9601(9), 

9607(a)(1). The facility is located at 8501 Tujunga Avenue, Sun 

Valley, California. 

9. Upon information and belief, DefenG~nt LA By-Products 

is the current owner and operator of a "facilityI1 within the 

meaning of Sections 101 (9) and 107 (a) (1) of CERCLA, 42 U.S.C. §§ 

9601(9), 9607 (a) (1). The facility is locate4 at 8251 Tujunga 

Avenue, Sun Valley, california. 



1 CLAIMS UNDER CERCLA FOR CONTRIBUTION AND 
2 DECLARATORY RELIEF AGAINST ALL CROSS-DEFENDANTS 
3 
4 10. Hawker Pacific repeats, realleges, and incorporates by 

5 reference the allegations of Paragraphs 1 through 9 of its Cross- 

6 Claims as if set forth fully herein. 

7 11. This is an action for contribution and declaratory 

relief under sections 107 and 113 of CERCLA, 42 U.S.C. § g  5607 

and 9613. 

12. Hawker Pacific has been sued by the State for recovery 

of costs the State has allegedly incurred in response to soil and 

groundwater contamination in the SFVB and the NHOU. 

13. Hawker Pacific never stored, used, or disposed of PCE 

or TCE at or around the property located at 11310 Sherman Way, 

Sun Valley, California, the site where Hawker Pacific is 

currently a tenant. 

14. Upon information and belief, Cross-Defendants Allied, 

CCHS, and LA By-Products are the current owners and operztors of 

facilities from which there have been "releases" or threztened 

releases of hazardous substances into the environment, within the 

meaning of Section 101(22) of CERCLA, 42 U.S.C. § 9601(22), 

including PCE and TCE. These releases or threatened releases 

23 have caused the State to incur the response costs alleged in 

24 Plaintiff's Complaint. 

25 15. Under Section 113 of CERCLA, 42 U.S.C. § 9613, kizrdker 

26 Pacific may seek contribution from "any other party who is liable 

27 Or potentially liableu under section 107(a) for any CERCL? 

28 liability in connection with the SFVB and the NHOU. , 

16 



1 16. Under Sections 107 and 113 of CERCLA, 42 U.S.C. g g  9607 

2 and 9613, Hawker Pacific is entitled to complete contribution 

3 from all Cross-Defendants for all costs for which Hawker Pzcific 

4 may be held liable to pay in connection with the SFVB and the 

5 NHOU . 
6 WHEREFORE, cross-Claimant Hawker Pacific requests th2t the 

7 Court enter an Order: 

8 A) Declaring that Hawker Pacific is entitled to 

9 complete contribution from all Cross-Defendants for 211 

costs which Hawker Pacific may be,held liable to pay in 

connection with the SFVB and the NHOU; 

B) Awarding Hawker Pacific its reasonable attorneys' 

fees and costs of suit; and 

C) Granting such other relief as the Court deeas 

proper. 

THIRD-PARTY COMPLAINT 

Third-Party PlaintiEf Hawker Pacific, Inc. ("Hawker 

Pacific"), by its attorneys, Norman B. Berger, Michael S. t!ostow, 

and Anne E. Link, HOLLEB & COFF, and David A. Belofsky, BELOFSKY 

& JENKINS, without waiving any of its foregoing answers to 

Plaintiff's allegations, alleges as follows -for -its Third-Party 

Complaint: 



~urisdiction and Venue 

1. This Court has jurisdiction over the subject matter of 

and the parties to Count I of this Third-Party Complaint pursuant 

to sections 107 (a) and 113 (b) of CERCLA, 42 U. S.C. §§ 9607 (a) and 

9613(b), and 28 U.S.C. § 1331. 

2. This court has jurisdiction over the subject matter of 

and the parties to Count I1 of this Third-Party Complaint 

pursuant to 28 U.S.C. §§ 1332 and 1367 because there is complete 

diversity of citizenship between Third-Party Plaintiff Hawker 

pacific and Third-Party Defendant Parker-Hannifin Corporation 

("PHCU): Hawker Pacific is a California corporation with its 

principal place of business in ~alifornia, and PHC is an Ohio 

corporation with its principal place of business in Ohio. The 

amount in controversy is greater than $50,000 -- the State has 

alleged that Hawker Pacific is jointly and severally liable for 

at least $544,853.25. Furthermore, this Court has supplemental 

jurisdiction over the claim in Count I1 because it is so related 

to the Count I CERCLA claim that it forms part of the same case 

19 and controversy. 

20 3. Venue is proper in this judicial district pursuant to 

2 1 section 113(b) of CERCLA, 42 U.S.C. § 9613(b), and 28 U.S.C. § 

22 1391(b) because the releases or threatened releases of hazardous 

23 substances that give rise to Hawker pacific's third-party claims 

24 occurred in this district. 



Parties 

4. ~hird-Party plaintiff Hawker Pacific is a California 

corporation with its principal place of business in California. 

5. Upon information and belief, Third-Party Defendant 

Electronic solutions, formerly known as Canoga Industries, is a 

Nevada corporation and is a person as defined in Section 101(21) 

of CERCLA, 42 U.S.C. § 9601(21). 

6. Upon information and belief, Third-Party Defendant Zero 

corporation ("Zero 11") is a Delaware corporation and is a person 

as defined in Section 101(21) of CERCLA, 42 U.S.C. § 9601(21). 

7. Upon information and belief, Third-Party Defendant PHC 

is an Ohio corporation with its principal place of business in 

Ohio and is a person as defined in section 101(21) of CERCLA, 42 

U.S.C. § 9601(21). 

8. Upon information and belief, ~hird.-~art~ Defendant 

Inchcape, Inc. ("Inchcape") is a Delaware corporation and is a 

person as defined in Section 101(21) of CERCLA, 42 U.S.C. § 

9601(21) . 
General Alleqations 

9. Upon information and belief, from approximately 1969 

through 1977, Canoga Industries operated a "facilityw within the 

meaning of Sections 101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§ 

9601(9), 9607(a)(1). The facility was located at 11310 Sherman 

Way, Sun Valley, California, the site where Hawker pacific is 



currently a tenant ("the Hawker pacific Property"). On or about 

April 6, 1994, Canoga ~ndustries changed its name to Electronic 

Solutions, Inc. 

10. Upon information and belief, from approximately 1977 

through 1979, Zero corporation ("Zero I"), a California 

corporation, operated at the Hawker Pacific Property a "facilityu 

within the meaning of Sections 101(9) and 107 (a) (1) of CERCLA, 42 

U.S.C. §§ 9601(9), 9607(a)(1). On or about August 8, 1988, Zero 

I merged into Zero 11, the Delaware corporation, with Zero I1 as 

the surviving company. 

11. Upon information and belief, from approximately 1979 

through 1980, Bertea Corporation operated at the Hawker Pacific 

Property a "facilityu within the meaning of Sections 101(9) and 

107 (a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607 (a) (1). On or 

about March 31, 1981, Bertea Corporation merged into PHC, with 

PHC as the surviving company. 

12. Upon information and belief, from approximately 1980 

through 1982, PHC operated at the Hawker Pacific Property a 

"facility" within the meaning of Sections 101(9) and 107 (a) (1) of 

CERCLA, 42 U.S.C. §§ 9601(9), 9607(a) (1) . 
13. Upon information and belief, from approximately 1982 

through 1987, Flight Accessory Services, Inc. operated at the 

Hawker Pacific Property a "facility" within the meaning of 

Sections 101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§  9601(9), 

9607(a)(l). In approximately 1987, Flight Accessory Services, 



Inc. changed its name to AK Holding Company. Subsequently, AK 

Holding Company merged into Inchcape, with Inchcape as the 

surviving company. 

COUNT I 
CLAIMS UNDER CERCLA FOR CONTRIBUTION AND 

DECLARATORY RELIEF AGAINST ALL THIRD-PARTY DEFENDmTS 

14. Hawker Pacific repeats, realleges," and incorporates by 

reference the allegations of Paragraphs 1 through 13 of its 

Third-Party Complaint as if set forth fully herein. 

15. Count I of this Third-Party Complaint is for 

contribution and declaratory relief under Sections 107 and 113 of 

CERCLA, 42 U.S.C. 55 9607 and 9613. Count I of this Third-Party 

Complaint seeks contribution from the Third-Party Defendants only 

if Hawker Pacific is found liable, in whole or in part, for the 

costs the United States has allegedly incurred in connection with 

the SFVB and the NHOU. If Hawker Pacific is found not liable for 

the costs the United States has allegedly incurred in connection 

with the SFVB and the NHOU, this Count I should be considered 

withdrawn and of no effect. 

16. Upon information and belief, Third-Party Defendants 

Electronic Solutions, Zero, PHC, and Inchcape operated or 

succeeded in interest to those who operated facilities at the 

time of "disposalu of "hazardous substancesu, within the meaning 

of Sections 101129) and 101(14) of CERCLA, 42 U.S.C. 5 5  9601(29) 

and 9601(14). These hazardous substances included PCE and TCE. 



17. Upon information and belief, there have been "releases" 

or threatened releases of "hazardous substancesu into the 

environment from the facilities operated by Third-party 

Defendants or operated by the predecessors in interest to the 

Third-Party Defendants, within the meaning of Sections lOl(22) 

and 101(14) of CERCLA, 42 U.S.C. §§ 9601(22) and 9601(14), 

including PCE and TCE. These releases or threatened releases 

have caused the State to incur the response costs alleged in 

Plaintiff's Complaint. 

18. Hawker Pacific never stored, used, or disposed of PCE 

or TCE at or around the property located at 11310 Sherman Way, 

Sun Valley, California. 

19. Under Section 113 of CERCLA, 42 U.S.C. 5 9613, Hawker 

Pacific may seek contribution from "any other party who is liable 

or potentially liableu under section 107(a) for any CERCLA 

liability in connection with the SFVB and the NHOU. 

20. Under Sections 107 and 113 of CERCLA, 42 U.S.C. 5 5  9607 

and 9613, Hawker Pacific is entitled to complete contribution 

from all Third-Party Defendants for all costs for which Hawker 

Pacific may be held liable to pay in connection with the SFVB and 

the NHOU, as well as the costs Hawker Pacific has incurred and 

may incur in the future to investigate or perform other response 

actions at and around 11310 Sherman Way, Sun Valley, California, 

as these response costs will have been and will be necessary as 

part of the renedy of the SFVB and the NHOU. 



WHEREFORE, Third-Party Plaintiff Hawker Pacific requests 

that the Court enter an Order: 

A) Declaring that Hawker Pacific is entitled to 

complete contribution from all Third-Party Defendants for 

all costs which Hawker Pacific may be held liable to pay in 

connection with the SFVB and the NHOU; 

B) Declaring that Hawker Pacific is entitled to 

complete contribution from all Third-Party Defendants for 

all response costs which Hawker Pacific has incurred and may 

incur at and around 11310 Sherman Way, Sun Valley, 

California; 

C) Awarding Hawker Pacific judgment in the amount of 

its response costs to be determined at trial; 

D) Awarding Hawker Pacific its reasonable attorneys' 

fees and costs of suit; and 

E) Granting such other relief as the Court deems 

proper. 

COUNT I1 
DECLARATORY RELIEF AGAINST THIRD-PARTY DEFENDANT 

PARKER-HANNIFIN CORPORATION 

21. Hawker Pacific realleges the allegations of Paragraphs 

1 through 20 of its Third-Party Complaint as if set forth fully 

herein. 

22. This is an action for declaratory relief pursuant to 28 

U.S.C. 5 2201(a). 



23. On information and belief, pursuant to an asset 

purchase agreement dated August 1 2 ,  1 9 8 2  ("the PHC Agreement"), 

PHC sold to Atkins, Kroll & Company.("AKCU) substantially all of 

its assets located at the Hawker Pacific Property . An 

unexecuted copy of the PHC Agreement is attached as Exhibit A. 

Pursuant to the PHC Agreement, PHC retained ,certain of its 

liabilities. 

24.  Under the PHC Agreement, PHC, in pertinent part, 

9  retained all liabilities "of every kind and nature, known, 

1 0  unknown, matured, contingent or otherwise . . . in connection 
11 with materials purchased or products manufactured . . . or 
1 2  services performed . . . prior to the Closing Date." (Exhibit A, 
1 3  p. 1 2  and Exhibit A, Assumption Agreeaent, p. 3). 

1 4  25 .  Therefore, under the PHC Agreement, PHC retained all 

1 5  liabilities resulting from the discharge of hazardous substances 

1 6  during PHCrs operation of the facility at the Hawker Pacific 

1 7  Property, and therefore retained all of its liabilities relating 

1 8  to the SFVB and the NHOU. 

1 9  26 .  Also under the PHC Agreement, PHC agreed to indemnify 

2 0  AKC for all costs in excess of $ 7 5 , 0 0 0  that AXC incurred in 

- 
2 1  connection with any and all claims arising out of the liabilities 

22 PHC had retained pursuant to the PHC Agreement. (Exhibit A p. 

23 6 0 ) .  

24 27 .  The PHC Agreement is binding upon and inures to the 

25 benefit of the respective successors and assigns of PHC and AKC. 

26  (Exhibit A, p. 6 5 ) .  



, 

1 28. On or about September 1, 1982, AKC changed its name to 

2 Flight Accessory Services, I ~ c .  On or about June 26, 1987, 

3 Flight Accessory Services, InC. changed its name to AK Holding 

4 Company. Subsequently, AX Holding Company merged into Inchcape, 

5 with Inchcape as the surviving company. 

29. In an asset purchase agreenent dated February 25, 1987 

(Exhibit B), Flight Accessory Services, I ~ c .  sold substantially 

all of its assets to Hawker Pacific. Emong the assets sold to 

Hawker Pacific were "all of the assets, properties and interests 

relating to Sellerrs business . . . including but not limited to 
. . . [all1 agreements or contractual arrangements (and) . . . 
[alny and all other contracts and agreements relating to Seller's 

business." (Exhibit B, pp. 1-4 and Exhibit B, Schedule of 

Assets, pp. 1,2). 

30. Because PHC retained all liabilities resulting from the 

discharge of hazardous substances during PHC's operation of the 

facility at 11310 Sherman Way, Sun Valley, California, Flight 

Accessory Services, Inc. could not and did not transfer to Hawker 

Pacific the liability of PHC relating to the SFVB and the NHOU. 

Furthermore, Hawker Pacific is the assignee of Flight Accessory 
- 

Servicesr indemnification rights againit PHC. 

31. Hawker Pacific, as assignee of Flight Accessory 

Services'/lnchcapers indemnification rights, is entitled to 

indemnification from PHC for all costs in excess of $75,000 that 

Hawker Pacific has incurred or may incur: 



A) as a result of judgment br settlement of this 

action; 

B) as a result of judgment or settlement of any and 

all other claims arising out of the alleged contsmination of 

the SFVB and the NHOU; 

C) to defend this action, including but not limited 

to costs and fees incurred for attorney, enginesring 

consultant, and expert witness representation and services; 

9 and 

10 D) to defend any and all other claims arising out of 

11 the alleged contamination of the SFVB and the KHOU, 

including but not limited to costs and fees incurred for 

attorney, engineering consultant, and expert witness 

representation and services. 

WHEREFORE, ~hird-Party Plaintiff Hawker Pacific, Inc. 

requests that the Court enter an order: 

A) Declaring that PHC retained all liabilities 

incurred as a result of the discharge of hazardous 

substances during PHCts operation of the facility at 11310 

Sherman Way, Sun Valley, California, and therefore retained 

all liabilities relating to the SFVB and the NEOU; 

B) Declaring that Hawker Pacific could not and did 

not succeed to the liabilities of PHC relating to the SFVB 

and the NHOU; 



) Declaring that PHC must indemnify Haxksr Pacific 

for all costs in excess of $75,000 that Hawker Pacific has 

incurred or may incur: 

1) as a result of judgment or settlezent of this 

action; 

2) as a result of judgment or settleaent of any 

and all other claims arising out of the alleged 

contamination of the SFVB and the NHOU; 

3) to defend this action, including but not 

limited to costs and fees incurred for attorney, . 

engineering consultant, and expert witness 

representation and services; and 

4 )  to defend any and all other claims arising 

out of the alleged contamination of the S N 3  and the 

NHOU, including but not limited to costs and fees 

incurred for attorney, engineering consultant, and 

expert witness representation and services; 

D) Awarding Hawker Pacific its reasonable attorneys' 

fees and costs of suit; and 



1 E) Granting such other relief as the Court deems 

2 proper. 

3 
4 Dated: August 22, 1994 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
2 6 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 

. . . / ; 1.7 f f k j  'j;, , . ;; 
By: 

NORMAN B. BERGER- .., 
' . 

Holleb & Coff 
55 East Monroe Street 
suite 4100 
Chicago, Illinois 60603 
Telephone: (312) 807-4600 

MICHAEL S. MOSTOW 
Holleb & Coff 
55 East Monroe Street 
Suite 4100 
Chicago, Illinois 60603 
Telephone: (312) 807-4600 

ANNE E. LINK 
Holleb & Coff 
55 East Monroe Street 
Suite 4100 
Chicago, Illinois 60603 
Telephone: (312) 807-4600 

DAVID A. BELOFSKY 
Belofsky & Jenkins 
Del Amo Financial Center 
Union Bank Tower 
Suite 900 
21515 Hawthorne Boulevard 
Torrance, California 90503 
Telephone: (310) 543-4642 
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between 

and 
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b y  and >e:..ieen ?_:2.:<Z?.-X.l!i:lT.7Z~~ COFI,~O?-ATIIL'?I, a _  3 3  l o  =3r;cr = t i z n  

. - .  ( . * I a z ; < z z - x = - T -  - - - 1 ;  .___-._- - _._ ) ,  2nd A ' ? X I > i S ,  X3OLL & f9., ;TD., 5 3 e l ~ w a r 3  

. . 
c o r p o r - . - i o n  ( " 3 c y % r o 1 ; ,  ? r s T i i C + s  f o r  :he ; u rc5ase  by -.ne =I~;,P~ cz 
the a s z e ' s  zxd k u s i l e s s . 2 ~  o f  t h e  Z e L i c c ~ t 3 r  D L - r i s i o n  2nd 

. . L a n d i z c  S ~ S ;  3r- ; : z i33  t e e  :he " D i . ; i ~ F o ~ i " )  o f  ? = r ' < e r -  

. - .  
2 2 n 2 ~ : : 2 .  

X I T N E S S T Z :  - -------- 
. ---- A S  , ? ~ r  ker-5ar.r . i  5 i n  o p e r a t e s  h e  D i - r i i i o n s  a s  527- 

a r a t e  b u s i l e c i  a n i t s  a t  l e a s e 2  f a c i l i t . i e s  l o c a i z d  i n  Sun ~aL12 ; . ,  

C a l i E o r - L a  (:he "Sun V a l l e y  I l a n t n ) ;  and 

--- \V~Z?.FAS, t h e  D i v i s i c c s  a r e  e a c h  enqaqed i n  t h e  S u s i n e c s  

o f  d e s i g n i n s  and  n a n u f a c t u r i z g  corneonent ; a r t s  and p r o v i d i n c  

m a i 3 t e n a n c e f  r ~ ? a i z  2nd o v e r h a u l  s e r v i c e s  i n  t h e  i e ~ ~ e ~ C i ~ 4  

f i e l d s  3 C  h e l i c s p t e z  s e r v i c e  and  3i  r c r z f t  Lan2ing  g e a r  s e r - l i c e ;  

a n d  

----.. <ur-=.GXS, Pa rke r -Za r . r ? i f i n  cwns o r  l e z s z s  c 0 r t a i . 7  a s s e t s  

u s e d  i n  c o n n e c t i o n  w i t h  b u s i n e s s e s  o f  t h e  S i v i s i o n s ,  i n c l u d i n c  

l a n d  a n d  b u i l d i n q s ,  m a c h i n e r : ~  and equ ipmen t ,  i n v e n t o r i e s  and  

r e l a t e d  t a n q i b l e  and  i n t a n g i b l e  a s s e t s  o f  ? a r k e r - 8 a n n i f i n  and :he 

D i v i s i o n s ,  2nd P a r k e r - S a n n i f i n  h a s  i n c u r r e d  and  become s u S j e c c  t o  

c e r t a i n  l i a b i l i t i e s  i n  c o n n e c z i o n  w i t h  t h e  o o e r a t i o n  o f  t h e  kc;:- 

n e s s e s  of t h e  D i v i s i o n s ;  and 

h3E3SXSf P a r k e r - Z a n c L f i n  d e s i r e s  t o  s e l l  and a s s i s n ,  2nd 

B u y e r  2 e s i r e s  t o  p u r c h a s 2  and assume,  t h e  a s s e t s  and b u s i n e s s z s  



o f  t h e  ~ i t ~ i s i o n s  and c e r  :sin a g r z e d  l i a b i i  i t i2s  in c c n n e c 5 i c T  

i n a f t e r  s e t  Eor55.  

NC%, T52MFORLf i n  c o n s i d e r a t i o n  of e  3ayxe r . t  h e r l i n  

p r o v i d e d  f o r  anC t h e  r e p r e s e n t a t i o n s ,  w a r r a n t i e s  apd C.V~~Z, : ,  

h e r e i n  c o n t z i n e t ,  t h e  p a z i i e s  h e r e t o  a g r e e  a s  fo11cws:  

SALE X Y D  PUTC'ASZ OF AS3ZTS; 
l S E T S  EXCLUDE3 

1.1 S a l e  and  J 2 r c h a s e  c f  Asset ; .  S c k j e c t  t3 t h e  t z z x s  

. - .  and p r o v i s i o n s  o f  t h i s  - \ ~ r e e a e n t .  Parker-=aan:z  ~ x  a g r z e s  t o  s e l l ,  

a s s i g n  and t r a n s i - r ,  anC 3 u y e r  a g r e e s  t o  g u r c h a s ~ ,  311 of t h s  

a s s e t s  and i x t e r a s t s  r e l z t i n g  t o  t h e  b u s i x e s s e s  o f  t i e  D i v i s i z x s  

and owned, u sed  s r  l e a s e f  by P a r k e r - 3 a n n i S i n  on  t i e  C l s s i n c  3r:e 

( a s  t h e  t e r x  " C l o s i n g  Daze"  i s  d e f i n e d  ic  S e c t i o n  9 . 1  ? e r e c i ) ,  

i n c l u d i n g  a l l  s u c h  a s s e t ;  and  i n t e r e s t s  ncu  owne i ,  u s e d  o r  l z e - ~ d  

by P a r k e r - Z a n n i L i n  o r  a c z u i r e d  by i t  be tween  t h e  . d a t e  h e r n o i  z:d 

t h e  C l o s i n g  D+te ,  e x c e p t i n g  t h o s e  a s s e t s  o r  i n t e r e s t s  d i s p o s e 2  0 2  

p r i o r  t o  t h e  C l o s i n g  D a t e  a s  p e r m i t t e d  u n d e r  S e c t i o n  7 . 1  h e r e c i  

o r  e x p r e s s l y  e x c l u d e d  u n d e r  S e c t i o n  1 . 4  h e r e o f ,  i n c l u d i n g  51-15 r a t  

l i m i t e d  t o  t h e  f o l l o w i n g :  
? .  

1.1.1 N a c b i n e r y  and  Eauiprnent .  A l l  m a c h i n e r y  z7.d 

eqd igmen t  o f  t h e  ~ i v i s i o n s ,  i n c l u d i n g  n o t o r  v e h i c l e s ,  t o c l -  

i n s ,  c a s t i n g  d i e s ,  o f f i c e  f u r n i t u r e ,  n a c h i n e r y ,  e q u i p n e n t ,  

s u p p l i e s ,  t o c l s ,  c o n s u m a b l e  m a t e r i a l  and  a l l  o t h e r  a s s e t s  :i 

a  s i a i l a r  k i n d  o r  c h a r a c t e r .  



1 . 1 . 3  L e a s n h c l t  1 ~ 0 r c v e ~ e ~ : s .  leasei.olz 
i a p r c v e n e - 5 s  cwnee 3 ; ~  J ~ z k = r - a a a n i f i n  2 :  t h e  Sun V a l l e y  

?L3a:. 

1 . 1 . 4  A c c o u n t s  ? .ece i?ab le :  1 1  o f  t h e  a c c ~ u n t j  

r e c e i v z b l e  r e l z t i n g  t o  o r  a r i s i n g  o u t  o f  t h e  S u s i n e s s e s  O F  

:he S i v i s i o n s ,  e x c e s t  t i e  a c c o u n t  recei- able f r o m  C a r s o n  

Z e l i c ~ p t e r  i n  t h e  .mount ci $ l 4 . 3 3 4  v h i 3  s h a l l  5 e  r e t a i z e d  

k~y P a r k e r - Z a n n i z i n .  

1 . 1 .  C-sh a n 2  Z 3 o r t  T e r n  i n v s s t a e n t s .  A11 of t h e  

c a s h ,  c l s h  e s u i v a l e n t s  an< s n o r t  t e r x  i n v e s t m e n t s  o f  t k e  

D i v i s i o n s .  

1 . 1 . 6  ? r e - o a i d  :-*- - . ,?enses .  X11 :he p r e - s a i d  

e x p e n s e s  o f  t h e  D i v i s i o n s .  

Eow: - 
1 . 1 . 7  ~ r a d e  N a n e r .  T z a d e n a r ? ~  and T e c h n i c a l  Xnox- 

1 . 1 . 7 . 1  T r z 2 e  N a m e s  and  T r a d e m a r k s .  A 1 1  o f  

P a r k e r - ? a n n i £ i n l s  r i g h t ,  t i t l e  and  i n t e r e s t  i n  a n d  t o  - 
t h e  t r a d e  names or  t r a d e n a r k s  " S t e l l a r " ,  " F l i q h t  Acces -  

S O r Y  S e r v i c e s " ,  "FAS i z = e r n a t i o n a l " ,  "FAS C o r p o r a t i o n "  

and " ? . 3 ~ " ,  o r  a n y  c c m t i z a t i o n  o r  a o o r o x i m a t i o n  o f  tie 

f a r e c o i n a t  i n c l u d i n g  2 1 1  o f  t h e  i s s u e d  and  o u t s t = n C i ? c  

s h a r e s  o f  ?AS C o r p o r + t i c a  and  o f  ?AS I n t e r n a t i o n a l .  1:c- 



and of any other corporation formed and owned by Pzrker- 

Rannifin for the purpose of holding any of such naaes. 

Buyer shall bear all responsibility 2nd expense For 

recording any instrument or instruments of assicnment. 

1.1.7.2 Technical Know-Bow, 3:c. ALL of 

Parker-Rannifin's right, title and interest in and to 

all technical know-how (the "Know-Flow") relating to the 

com2onents and/or parts des ig-ned, manufactured and sold 

for or by t5e Divisions excegt for com?onents, Tarts or 

products manufactured under subcontrzct from other divi- 

sions of Parker-Zannifin (the "?roductsn) and/or relzt- 

ing to the mzintenance, repair and overhaul operztions 

conducted by the Divisions relative to helicopters 

and/or landing gear eauipment for aircraft of 211 tyces 

(tke "Services"), namely: all proprietary and other 

technical information and technology owned by Parker- 

Zannifin and used or administered by the Divisions in 

the design, production, sale and operation of the TKO- 

ducts, or in the conduct, performance or management of 

the Services, including, without limitation, methods, 

designs, instructions, explanations, soecifications, 

Erawings, manuals, blueprints, inventory software 

(2arker-Hannif in program numbers BALCL-IW, BALCL-STS 

znd BALCL-EIS), material lists, work standard recor2sf 

rroduct ap~licztion and test information, and other 9~3- 

d~ction data, and other records and docartents pertainin9 



F n t t r e s z  i n  and '3 2ny  3 ~ 2  21; o t h e r  ; : c ~ r i l t = r y  o r  c 3 n f L e e 2 -  

;; ,-=: i n f z r n a t i e n  2nd r e c 3 r d s  r = l a t i - c  z 3  t k e  5 ~ s i 1 o c s e s  s:  

t h e  ~ i v i i i o n s ,  i n c l c c i n g ,  w i t h o u t  1 - i r n i z = t i o n ,  acccu. l=ing 

r e c 3 r d s  a n d  i n s t r u c t i o n s ,  c a t a l o g u e s ,  ? r i c e  l i s t s  and o t 5 e r  

2 r i c i n g  I x f o r a a t l o n ,  r o u t i n a s ,  c 3 r r e s ? o n d e n c e f  c x s t a m e r  l i s t s  

and  o t h e r  i n f o r a a t i c n  c c n c ? r n i n g  c u s t z n e r s  and  ? r o s ? e c t s ,  

n a i l i n g  Lists, s a l e s  z a t o r i a l s  and r e c z r d s ,  l i s t s  and o t 5 e r  

i n z a r n a t i o n  c c n c e r n i n a  s u ~ ~ l l e r s  and a l l  c t h e r  L n f o r x a t i o n  

a n d  r e c ~ r 2 s  r e l a t i n :  t o  t h e  b u s i n e s s e s  of  t h e  D i v i s i o n s .  

1 . L . 9  O r e e r s  and A c r l e a e n t s .  A l l  o f  ?ar.?sr- 

3 a n n i f i x ' s  r i c h t s  i n  o r  p u r s u a n t  t o  t h e  f o l l o w i n g  o r c e r s ,  

a g r e e n e n t s  and  a r r z n c e m e n t s  r e l a t i n g  '3 t h e  b u s i n e s s e s  o f  :?e 

D i v i s i o n s :  

1 . 1 . 9 . 1  S a l e s  O r d e r s .  U n f i l l e d  s a l e s  orc?ers  

f rom c u s t o m e r s  f o r  t h e  s a l e  o f  J r o d u c t s  o r  t h e  ~ r o v i s i o n  

o f  S e r v i c e s  ( i n c l u d i n g  o ~ t s t y l d . i n c  q u o t ~ t i o n s  t h a t  a r e  - - - .* . .w -- 
n o n c a n c e l l a b l e  x i t h o u t  l i a b i l i t y  o r  e x F e n s e  and i n c l u d -  

i n g  r i g h t s  t o  u s e  any  d e s i g n s  p r o v i d e d  by  c u s t 3 m e r s  f o r  

t h e  x a n u f z c t u r i n c  of  P r o a u c t s  f o r  s u c h  c u s t o m e r s ) .  

1 . 1 . 9 . 2  P u r c h a s e  O r d e r s .  I n v e n t o r y  and  sea- 

2 1 ~  2 u r c h a s e  o r d e r s .  



1 . 1 . 9 . 3  L e a s e s .  T h e  S t a r . 6 2 ~ 3  I n d u s t r i a l  

L e a s e ,  d a t e d  November.  6 ,  1 9 7 3 ,  5et 'Jee: Gordon 3 .  XZ-,~, 

2nd J o s e 2 h  W. S a ~ i n q e r ,  35 l e s s o r s ,  a:.C 5 t ? l l = r  3 y d r a u -  

lies Com?any,  a s  Lessee, f o r  t h e  s r e z l s ? s  l o c = t e d  a t  

1 1 3 1 0  S h e r x a n  Way, Sun  V a l l e y ,  C z l i f c r n i a  ( t h e  "Nagner /  

3 a s i n c 2 r  S e = s e " ) ,  a n d  t h e  L e a s e  . A : r e ~ z ~ n t ,  d a z s d  Janu-  

ar:r 3 i ,  1 9 6 9 ,  S e t w e ~ n  I n d u s t r i a l  3 o w l l x q  Cor?.  , as 

L e s s o r ,  a n d  S t e l l a r  ~ y d r a u l i c ~ s  Ccmpany,  a s  Lessee, f o r  

t h e  p r e m i s e s  l o c a t e d  a t  1 1 2 6 0  Sherxa? .  Xay,  Sun V a l l e y ,  

C a l i f o r n i a  ( t h e  " I n d u s t r i a l  3 o w l l n q  :z:sem), = t  which  

~ a r l t e r - F i a n n i f i n  c o n d u c t s  t h e  b u s i n e s s ~ s  o f  t h e  D i v i -  

s i c n s .  

m e n t s .  Z c u i g m e n t  r e n t a l  a n d  s e r v i c e  Z S r e e m e n t s .  

1 . 1 . 9 . 5  O t h e r  A a r e e m e n t s .  Any and  a l l  o t h e r  

c o n t r a c t s  o r  a g r e e m e n t s  r e l a t i n q  t o  t k e  D i v i s i o n s .  

1 . 2  S c h e d u l e s  o f  Assets :  Document a r d  C o n t r a c t  L i s t .  

P a r k e r - 3 a n n i f  i n  h a s  d e l i v e r e d  t o  B u y e r  a  S c 3 e d u l e  o f  Asse ts  ( t h e  

" P r e l i m i n a r y  S c h e d u l e  o f  Asse t s " )  w h i c h  s e t s  f c r t h  a  t r u e  a n d  

c o m p l e t e  l i s t  o f  a l l  o f  t h e  a s s e t s  a n d  i n t e r e s t s  o f  t h e  D i v i s i o n s  

as  o f  t h e  d a t e s  i n d i c a t e d  t h e r e i n  w i t h  r e q a r d  t 3  p a r t i c u l a r  c a t s -  

q o r i e s  o f  s u c h  a s s e t s  a n d  i n t e r e s t s .  A t  o r  p r c x p t l y  a f t e r  t h e  

C l o s i n q ,  P a r k e r - E a n n i f i n  s h a l l  d e l i v e r  t o  a u y e r  2 f i n a l  S c h e d u l e  

o f  Assets  ( t h e  " F i n a l  S c h e d u l e  o f  A s s e t s " )  w h i c h  s h a l l  s e t  f o r t h  

a  t r u e  a n d  c c m p l e t e  l i s t  o r  d e s c r i p t i o n  o f  a l l  zsse ts  a n d  i n t e r - .  

e s t s  o f  t 5 e  D i v i s i o n s  a s  o f  t h e  C l o s i n g  D a t e ,  I - c l u d i n g  a n y  
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1 . 4 . 3  C e r t a i n  N a n e s .  Any r i g h t ,  t i t l e  o r  i n t t r z s t  

in o r  t o  t h e  nzmes " ? = r k e r " ,  "Park2r -Zanz i :Fnm,  " 3 e r t e = " ,  

" ? ~ r k e r / 3 e r  t e a "  , " ? a r k e r / a e r  t e a  S e r - ~ i c e s "  o r  a n y  c c m b i n a t i o n  

o r  a p g r o x i ~ a t i o n  t h e r e o f ,  e x c e p t  t h a t  Buyer  s h a l l  h a v e  t h e  

z i ~ h t  t o  u s e  a c y  o f  t h e  E o r e q o i n g  i n  c o n n e c t i o n  w i t h  ? z o d u c t s  . 

i ; lc ludeci  i n  i n v e n t o r y  o n  t h e  C l o s i n q  D a t ?  and  w h i c h  ?.-.ave s u c h  

t r 5 d e  names o r  t r a d e s a r k s  i n p r i n t e d  o r  s t m p e d  t h e r e c n .  

1 . 4 . 4  N o n - t r a n s f ~ r a b l e  - 3 l c h t s .  The  r i c h t s  o f  

~ a r k e r - ~ a n n i f i n .  u n d e r  a n y  o r d e r  o r  w r i t t e n  a g r e e n e n t  y i t h  z n y  

t h i r d  ? a r t y  a n d  d e s c r i b e d  i n  S e c t i o n  1 . 1 . 9  h e r e o f  which  is  

cc t  f r e e l y  a s s i g n a b l e  a n d  i n  r e s p e c t  o f  which  c o n s e n t  o f  t h e  

t k i r d  ? a r t y  t o  t h e  a s s i g n m e n t  t o  Buyer  c a n n o t  b e  o b t a i n e d ;  

? r o v i d e d ,  t h a t  i f  a n y  s u c h  o r d e r  o r  a c r e e n e n t  c a n n o t  b e  

a s s i q n e d  a s  c o n t e m p l a t e d  by t h e  t e r m  of  t h i s  A q r e e n e n t ,  t k e  

p a r t i e s  s h a l l  e n t e r  i n t o  a n  a r r a n q e m e n t  a c c e p t a b l e  t o  3 u y e r  

t c  z f f a r d  t o  B u y e r  t h e  S e n e f i t s  o f  s u c h  o r d e r  o r  z q r e e n e n t  i n  

a s  e q u i v a l e n t  a  m a n n e r  a s  2 r a c t i c a b l e . .  I f  a n y  s u c h  a r r a n q e -  

n e n t  i n v o l v e s  P a r k e r - Z a n n i z i n  r e m a i n i n g  l i a b l e  t o  a n y  p a r t y  

o n  a S a s i s  n o t  o t h e r w i s e  r e q u i r e d  o f  ~ a r k e r - Z m n i f i n  h e r e -  

u n 2 e r ,  B u y e r  s h a l l  i n d e m n i f y  ~ a r k e r - S a n n i f i n  a g a i n s t  a n y  

l o s s ,  l i a b i l i t y ,  c o s t  or  e x p e n s e  i n  c o n n e c t i o n  t h e r e w i t h  a s  

p r o v i d e d  i n  S e c t i o n  1 5 . 2  h e r e o f .  P a r k e r - E a n n i f i n  s h a l l ,  t o  

t h e  e x t e n t  r e q u e s t e d  b y  B u y e r ,  u s e  its b e s t  e f f o r t s  t o  o b t a i n  

p r c r n p t l y  z f t e r  t h e  C l o s i n g  D a t e  a n y  c o n s e n t s  i n  w r i t i n g  

r e q u i r e d ,  b u t  n o t  o b t a i n e d  o n  o r  b e f o r e  t h e  C l o s i n g  D a t e ,  

w i t h  r e s p e c t  t o  t h e  a s s i g n m e n t  t o  S u y e r  o f  a n y  s u c h  o r d e r  o r  



. ,: .- ,-,.. ; p.b scz:? ccxsznz rtl=:ss. 

1 . 4 . 3  Assets Nct Own=<. . 2 s  or ixtorts=~- 

zse<  in zznnecticn Y i t h  the Susiaesaes cf tke 3i:~lsic:s 5:: 

. . not owno2 b y  ?=rkar-Eannifin, =xcspt c2at in any such c = s c  

. . . . ?~r:<~r-Z2nnifin shzll t:ansf=r t k e  rrG7.z t~ sce cxe szne ~3 

. . .  
3uyer (5xcopt r certain ?roper:? .ce-:yered ;a the Divisi0r.l 

5 ,  Carson Fielicopter) or. if non-transtnrabie, enter int? 5; 

2p?rocri~te arrancenent under Section 1.4.4 hereof. 

1.4.6 Certain Know-Zow, Ztc. >.ny 2ropr ietrry 2r 

c3nfidential 5csi.~ess, non- technical information of ParXer- 

- nannifin other t3an the Xnow-Zcw and the other propriot=r:, 2: 

c2nfiden:ial inforxation and rtcgrds described in Section 

1.1.8 hereof, including without lixitztion Pzrker-3anniiln 

drawins systens 2nd ccmpany-wide prccsdures and instr~c~icnc 

and ?=:ker aertea Aerospace Group grcu2-vide procedures i c d  

ixstructions . 

11. 

LIAaILITIZS ASSUMED AND ZXCLUDED - 
2.1 Assumotion of Certain ~iabilities. Buyer agrees t: 

assune and be resFonsible for the following liabilities of th? 

Divisions to uhic3 Parker-aannifin is ncv subject, or to whiz5 i: 

may keccme su5jec: pursuant to the provisions of Section 7 . 1  

here02 prior to the Closing Date, other :3an liabilities of :ke 



D i v i s i o n s  d i s c A a r g e d  b y  P a r k e r - s a n n i f i n  p r i s r  t o  t h e  C l o s i n g  Date 

p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  s a i d  S e c t i o n  7 . 1  c r  e x c l u d e d  u n d e r  

S e c t i o n  2 . 3  h e r e o f :  

2 . 1 . 1  A c c o u n t s  P a v a b l e .  A l l  i c - g u n t s  p a y a b l e  o f  - 

t h e  ~ i v i s i s n s  50 c r e d i t o r s  f o r  t3e g u r c t z s e  o f  i n v e n t o r i e s  - 

a n d  ocher a s s e t s  o f  t h e  D i v i s i o n s  a n d  5 - r  t h e  r e n d e r i n g  o f  

2 . 1 . 2  O b l i q a t i o n s  Under  L e z s e s  a n d  O t h e r  Con- 

t r a c t s .  A l l  o b l i g a t i o n s  u n d e r  t h e  o r d e r s ,  l e a s e s ,  a g r e e m e n t s  

a n d  

c 3 m e n t  a n d  C o n t r a c t  t i n  yi c 
2 . 1 . 3  A c c r u e d  P ~ v r o l l ,  E t c .  X z c r u e d  p a y r o l l ,  

v a c a t i o n  a n d  s i c k  p a y  l i a b i l i t i e s  o f  P z r ' < e r - = a n n i t i n  f o r  

e m g l o y e s s  o f  t h e  ~ i v i s i o n s .  

T h e  l i a b i l i t y  c5 f o r  

F e d e r a l  a n d  s t a t e  i n c o m e ,  f r a n c h i s e ,  p r c ~ o r t y ,  p a y r o l l ,  uz-  

e a s l c y n e n t  c o m c e n s a  t i o n ,  a n d  o t h e r  t z x e s  ( 3 u  t e x c l u d i n g  a n y  

t a x  d u e  as  a  r e s u l t  o f  g a i n  o n  t h e  a s s e t s  s o l d  h e r e u n d e r  o r  

r e c a p t u r e  o f  d e p r e c i a t i o n  o r  i n v e s t n e n t  t z x  c r e d i t  i n  c o n n e c -  

t i o n  t h e r e w i t h )  p a y a b l e  w i t h  r e s p e c t  t o  t h e  o p e r a t i o n s  o f  t h e  

D i v i s i o n s  f r o m  J u l y  1, 1 9 8 2  t o  t h e  C l o s i . - . ~  D a t e ,  s a i d  t a x  

l i a b i l i t y  t o  b e  d e t e r m i n e d ,  p r o - r a t e d  o r  ; a i d  a s  s e t  f o r t h  i n  

A r t i c l e  I V  h e r e o f .  

O t h e r  L i a b i l i t i e s .  a s  e x c l u d e d  u n d e r  

S e c t i o n  2 . 3  h e r e o f ,  a l l  a c c r u e d  e x ; e n s e s ,  r e s e r v e s  f o r  c ? = i ~ s  

o r  c o n t i n g e n c i e s  o r  o t h e r  l i a b i l i t i e s  o f  ? = r k e r - ~ a n n i f i n  
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2 . 3 . 1  C e r t a i n  e ~ n d i n a  C ? ? i x s .  Any a n d  21: l i a b i l -  

i t i e s  a n d  o b l i g a t i o n s  i n  c o n n e c t i o n  v i t i  and a n y  511 :f t?,? 

m a t t e r s  d e s c r i b e d  i n  t h e  D i s c l c s u r e  S c h e d u l e  i n  c c r - n e c t i o n  

w i t h  s e c t i o n s  a n d  5 . 2 4  h e r e o f  a n d  a n y  o t h e r  l i z 5 i ? i : i ? s  
\ . 

a n d  o b l i g a t i o n s  a r i s i n q  o u t  o f  o r  i n  c o n n e c t i o n  w i t S , ' o r  

. . r e l a t i n q  '9, a n y  0: t h e  a c t s ,  i a c i d e n r s ,  c l a i m s ,  s : o : : g  r i s e  

t o  s u c 3  m a t t e r s  a n d  a n y  o f  :he s u i t s ,  a c t i o n s  o r  o k i e r  3 r o -  

\ 
c e e d i n g s  d e s c c i b e d  i n  S e c t i o n s  5 . 2 0  a n d  5.2:. 

2 . 3 . 2  C e r t a i n  L i 2 b i L i t i e s  3 e l a t i n a  t o  O c e r z t i o ~ s  J 
P r i o r  \ t o  C L o s i n a .  Any a n d  a 1 1  o t h e r  l i a b i l i t i e s  2-2 c b l i g a -  

known, u ; ~ i n o w n ,  r n a ~ ~ z ~ d ,  %&$ 
7- 

c o n t i r ~ g e n t  o r  o t h e r w i s e , '  i n c l u d i n c  b u t  n o t  L i r n i t e d  t o ,  war-  

r a n t y  c l a i n s  a n d  o b l i g a t i o n s  f o r  r e f u n d s ,  r e t u r n s ,  d e z t h ,  

p e r s o n a l  c g s t o r n e r  l o s s  o f  p r z f i t s  

d u e  t o  b u s i n e s s  i ns of u n f a i r  c c n p e t i t i o n  o r  

i n f r i n c e m e n t  o f  a n y  g a t e n t ,  t r a d e n a r k ,  t r a d e  name,  c s c y r i c n t  

o r  t r a d e  s e c r e t ,  o r  a n y  o t h e r  r e a s o n  i n  c a n n e c t i o n  w i t 3  ~ ~ - t s -  
C 

r i a l s  g u r c h a s e d  o r  a r o d u c t s  m a n u f = c t u r e d ,  s o l d  o r  d i s t z i k u t s d  ---- 
o r  ser7~*per£ormed bv t h e  ~ i v i s a s G d  t o  t h e  C l o s i n g  

\ u 
o t h e  e x t e n t  t h a t  a n y  s u c h  l i a b i l i t i e s  o r  o b l i -  -- .- 

g a t i o n s  s h a l l  b e  d e s c r i b e d  i n  t h e  S c h e d u l e  o f  L i a b i l i t i e s .  

2 . 3 . 3  I n t r a c o m ~ a n v  L i a b i l i t i e s .  Any a n d  a l l  l i a -  

b i l i t i e s  o r  o b l i g a t i o n s  o f  t h e  D i v i s i o n s  t o  ? a r k ? r - ~ a n n i f i n  

f o r  a d v a n c e s  o f  a n y  a m o u n t s  made t o  t h e  D i v i s i o n s  by O - r k e r -  

F i a n n i f  i n .  



3 . 1  ? 1 ~ r c 5 a s e  ?rlc2. Tho ?Urc?az?  ~ z : c ?  f = r  z5.o 3~s:-  

n e s s ,  a s s e t s  a n d  i n t e r e s z s  o f  t h e  D i v i s i c c z  t z  'ze s c L d ,  z s s i c z o s  - 
.- - .  - a n d  t ; ~ n s f  o r r e d  ?y 2 2 r k ~ r - n a z x i f  i n  a n d  c u r = n ~ s ~ ~  3y  =c-:?= :ert- 

3 . 1 . 1  ? = y x e n t s .  Tke  sum c 5  5 2 - : : 2  :-!il:iz~ 

ZunGred  Z l e v e n  T h o u s a n d  D o l l a r s  ( $ 7 - ,  <II, 3:=.5)  ; a n i  

3 . 1 . 2  ~ s s x n p t i o n  o f  L i a b i l i t i e s .  A s s c m p t i o n  bv 

-9 

t h e  a u y e r  o f  t h e  l i a b i l i t i e s  d e s c r i b e 6  i n  S z c z i o n  2 . 1  h e r e o f .  

3 . 2  T e r n s  o f  P a v m e n t .  The p a y x e c t s  r f c u i r e d  of 3 u y e r  

. - u n d e r  S u j s e c t i o n  3 . 1 . 1  s h a l l  b e  p a i d  t o  ? = r k s r - X z ~ . n r z i n  a t  t3e 

C l o s i n g  by :  

3 . 2 . 1  C a s h  C o n s i d e r z t i o n .  * d i r t  r r z n s f s r  o f  iaxe- 

G i a c t l y  a v a i l a b l e  f u n d s  i n  t h e  a a s r e c a s ?  z a c c n t  of ? i v ?  

X i l l i o n  N i n e  F iundred  Z l e v e n  Thousarzd 3011::s ( $ 5 , 9 1 1 , 0 0 0 )  t3 

a n  a c c s u n t  d e s i g n a t e d  by P a r k e r - Z a n n i l l x ;  znd 

3 . 2 . 2 .  P r c m i s s o r v  N o t e .  De l ive :?  o f  a  p r o m i s s o r y  

n o t e  o f  B u y e r  ( t h e  " N o t e " )  i n  t h e  p r i n c i p a ;  m o u n t  o f  One 

M i l l i o n  F i v e  R u n d r e d  T h o u s a n d  D o l l a r s  ( $ 1 1 5 G 0 , 0 0 0 )  , i n  t h e  

f o r n  a t t a c h e d  a s  E x h i b i t  a h e r e t o ,  g u a r a n t s e d  b y  T h e  A n g l 3 -  

T h a i  C o r ? o r a t i o n  L i m i t e d .  



I V .  

ADJCS?XENTS AND ? Z O Z A T I O N S  

4 . 1  T l x e S .  2 z : s u a n t  t o  S e c t i c n  2 . 1 . 4 ,  B u y e r  i s  t o  

a s s u m e  c e r t a i n  t a x  liabilities o f  P a r o < e r - Z a n n i f i n  w i t h  r e s c e c t  to 

t h e  o p e r a t i o n s  o f  t ?e  D i ; . i s i o n s  f r o m  Z u l : ~  1, 1 9 8 2  t o  t h e  C 1 0 s i . n ~  

. .  . 
D a t e .  A s  s o o n  as  f ? 2 S l z - s  a f t e r  t h e  C l s s i n g ,  ? z r k e r - Z a n n i f i n  

s h a l l  ? r e p a r e  a n d  r e n d e r  LO a u y e r  a w r i t z e n  s t a t e n e n t  s e t t i n s  

f o r t h  t h e  a m o u n t  o f  f e d e r z l  a n d  s t a t e  income a n d  f r a n c h i s ?  t z x e s  

d u e  f o r  s a i d  p e r i o d  o f  c z e r a t i o n s  o f  t h e  D i v i s i o n s  a n d  e e s c r i j i n g  

t h e  m a n n e r  Fa w h i c h  s a i t  z n o u n t s  w e r e  c a l c u l z t e a .  F o r  t k i s  ? u r -  

z o s e ,  t h e  t l x z b l e  i n c o m e  o f  t h e  D i v i s i o n s  f o r  t h e  r e l e v a n t  3 e r i o d  . 

s h a l l  b e  C e = e r x i n e c  i n  t > e  u s u a l  m a n n e r  by t a k i n g  i n t o  a c c o u n t  

income 2 ~ d  Z e a u c t i o n s  o f  z k e  D i v i s i o n s  f o r  t h e  r e l e v a n t  p e r i o d  

and  c a l c u l z t i n q  t h e  a m o c z t  o f  t a x  d u e  by a p p l y i n g  t h e  a ~ p l i c a b l e  

t a x  r a t e s  t o  t h e  t z x a b l e  i n c z m e  o f  t h e  D i v i s i o n s  s o  d e t e r n i ~ . e d  

a n d  t a k i n g  i n t o  a c c s u n t  a n y  a v a i l a b l e  c r e d i t s  a g a i n s t  t h e  t z x  

a t t r i b u t a b l e  t o  t h e  D i v i s i o n s .  X i  t h i n  f o r t y - f i v e  ( 4 5 )  d z y s  a f t e r  

r e c e i ? t  o f  t h e  a f o r e s a i d  s t a t e m e n t  f r o m  " r k e r - Z a n n i f i n ,  3 u y e r  

s h a l l  e i t h e r  p a y  t o  P a r k s r - 3 a n n i f i n  t h e  a m o u n t  o f  t h e  t a x  l i a b i l -  

i t y  shown o n  s a i d  s t a t e m e n t  o r  n o t i f y  P a r k e r - Z a n n i f  i n  i n  w r i t i n g  

t h a t  i t  d i s p u t e s  t h e  a m o u n t  t h e r e o f .  I n  t h e  e v e n t  t h a t  B u y e r  

g i v e s  s u c h  n o t i c e  a n d  P a r k e r - Z a n n i f i n  a n d  a u y e r  c a n n o t  r e a c h  

a g r e e m e n t  o n  t h e  p t o ? e r  z . o u n t  o f  t h e  t a x  l i a b i l i t y  w i t h i n  t h i r t y  

( 3 0 )  d a y s  t h e r e a f t e r ,  t h e y  s h a l l  e n g a c e  a  c e r t i f i e d  p u b l i c  

a c c o u n t i n g  f i r m  a c c e ? t a b i e  t o  e a c h  of t h e n  t o  make a d e t o r n i n z -  

t i o n  a s  c r c n g t l y  a s  f e a s F 5 1 e  o f  t h e  p r o p e r  a m o u n t  o f  t h e  t a x  



l i a b i l l z y  o f  t h e  D l - : l s i c n s  f e z  t 3 e  relevz:.: zer;cd. :::ck Clt2=, 

.- . - .  m i n a t i - 2  s h a l l  t e  t i - d i n g  o n  t a t 5  ? z r : < ? r - ~ = n z : z : ~  2 ~ 2  3zlr3: aT-2 

t e e n  ( - 5 )  d a y s  a i t e r  c e c e i j t  of  n c k i c e  o f  s u c h  d e = e r x i n z t i z n ,  ?he 

4 . 2  p r 3 r a t i o n s .  A l l  t h o s 2  z e a l  e s t 2 t e  t a x e s ,  ? r r ~ a n e :  

propert:,  t a x e s ,  x a t l r  t a x e s ,  r e n t s ,  s t a n 5 a r d  s e r v i c e  c - n t r a c t s ,  

and a l l  u t i l i t y  c h a r ~ e s  w i t h  r e s p e c t  t o  t h e  Sun V a l l e y  ? l a n t  2nd 

t h e  a s s 2 t . s  and  i n t e r e s t s  of  t h e  D i v i j i o n s  t o  S e -  s o l d ,  a s s i q z e 2  

. . . - and t r z r s f e r r ? d  ta 3 c y e r  h e r e n n d e r  c - v z r l - c  52::ccs 5 c t h  c + ~ 3 r t  

and  a f t e r  t 3 c  c l c s e  cf  b u s i n e s s  on J u - e  30 ,  1 ? 9 2 ,  i i  a n y ,  s h a l l  

be  a d j c s t e 2  and ~ r o r z z z a  a s  o f  s u c h  d z t s .  A 1 1  s u c 5  t z x e s  and  

c h a r g e s  d u e  and  j a y a b l e  a s  of t h e  C l o s i a q  J a t e  s h a l l  t e  p a i d  5 y  

" r k e r - E a n n i f i n  ? r i o r  t h e r e t o  and a l l  s u c h  t a x e s  2nd c h a r c e s  kue  

a n d  p a y a b l e  a f t e z  t h e  C l o s i n q  Data  s b a l l  Se  p a i d  by 9 c y e r .  Any 

a d j u s t x e n t s  f e t x e e n  t h e  ~ a r t i e s  h e r e u n d e r  s h a l l  be p a i 2  a t  t h e  

. - C l o s i n c  i f  known, o r  1: n o t  known, a s  s c o n  t h e r l a f t ~ r  a s  t k e  

amount  t h e r e o f  s h a l l  b e  d e t e r a i n e d .  

4 . 3  N e t  I n t r z c 3 m o a n v  C h a r c e s .  A t  t h e  C l o s i n q  o r  a s  

s o o n  t h e r e r f t e r  a s  P a r k e r - B a n n i f i n  s h a l l  r e n d e r .  an  a c c o u n t i n g  t o  

Buye r  a c c e p t a b l e  t o  a c y e r ,  Buyer  s h a l l  pay ~ a r k e r - B a n n i f i n ,  o r  

P a r k ~ r - l a n n i f i n  s h a l l  ;ay Buye r ,  a s  t h e  c a s e  m i c h t  b e ,  t h e  n e t  

b a l a n c e  o f  t h e  i n t r a c o n z a n y  a c c o u n t  w h i c h  s h a l l  be m a i n t a i n e d  SY 

P a r k e r - Z a n n i f i n  :or t h e  ? e r i o d  Ercm J u l y  1, 1982  t o  t h e  C l o s i n s  

D a t e .  .A ? a r t y  e n t i t l e d  t o  r e i m b u r s e n e n t  under  t h i s  S e c t i o n  4 .3  



z a y  r e n d e r  t o  t h e  ~ : h e r  p a r t y  i n t e r i m  s t a t e m e n t s  w i t h  r e g a r d  to 

o a r t i c u l a r  e x s e n s e s ,  2nd ?ayment  o f  s u c h  s t a t s n e n t s  s h a l l  je ucon 

r-cei?t o f  ? r o o f  o f  t h e  o r o p r i e t y  a n d  a x o u n t  3 €  t h e  e x F e n s e s .  

~ o t v i t h s t a n d i a g  a n y  o t h e r  p r 3 v i s i o n  h e r d o f ,  3 u y e r  s h a l l  n o t  be 

r e c ~ i r s d  t o  r 5 i n b u r z e  l a r k e r - Z a n n i z i n  f s r  a n y  zmount; u n d e r  t h i s  

j a c k i o n  4 . 3  t o  t h e  e x t e n t  a n y  p a r t i c ~ l a r  i t 3n  h a s  S e e n  o t h e r v i s ,  

c r  s a t F s f  i%c! 3 X y e r .  

2 2 r k 2 r - 3 a n ~ i f i ~  a a k e s  t h e  f o l l o w i n g  r e p r e s e n t a t i o n s  a n d  . 

w a r r a n t i e s  t3 3 u y e r ,  a l l  o f  w h i c h  r e p r e s 2 n t a t i o n s  a n d  w a r r z n t i e s  

a r e  now t z ~ e  a n d  s h a l l  3e t r u e  a s  o f  t h e  C l o s i n g  i l a t e :  

5 .  l O r c a ~ l z a t  i o n ,  S t a n d i n c  a n d  Q u a l i f i c a t i o n .  P z r k e r -  

E a n n i f i n  i s  a c o r p o r = t i . o n  d u l y  o r g a n i z e d ,  v a l i d l y  e x i s t i n g  and i x  

good s t a n d i n q  u n d e r  t5e l a w s  o f  t h e  S t s t ?  o f  O h i o ,  is  q u a l i f i e d  

t3 d o  b u s i n e s s  a n d  is i n  g o o d  s t a n d i n g  u n d e r  t h e  laws o f  t h e  

S t a t e  o f  C a l i f o r n i a ,  k z s  a l l  n e c e s s a r y  c o r p o r a t e  g o w e r  t o  own t h e  

asse t s  a n d  o p e r a t e  t h e  b u s i n e s s e s  o f  t h e  D i v i s i o n s  as  now owned 

a n d  o p e r a t e d  b y  t h e m ,  2 n d  i s  n o t  r e ~ u i r e ?  t o  b e  q u a l i f i e d  t o  d o  

b u s i n e s s  i n  a n y  o t h e r  s t a t e  w h e r e  f a i l u r e  s o  t o  q u a l i f y  would  

m a t e r i a l l y  a n d  a d v e r s e l y  a f f e c t  t h e  a s s e t s  o r  b u s i n e s s e s  o f  t h e  
, . 

D i v i s i o n s .  

5 . 2  C o r p o r a t e  Author i tv- .  A l l  P a r k e r - 3 a n n i f  i n  c o r e o r 2 t e  

a c t i o n s  r e q u i r e d  t o  a z t h o r i z e  a n d  a p p r o v e  t h e  e n t e r i n g  i n t o  and  

t h e  e x e c u t i o n ,  d e l i v e r y  a n d  p e r f o r n 2 n c e  o f  t h i s  A g r e e m e n t  a c e  t h e  



. . s a l -  0: a s ; ? t s  and o t h e r  t z ? : . s~c t ions  c - z : t c ? l ~ t e d  her?:> ??-+ 

. . -- . - been d u l y  t z k e n .  J a ~ r ? r - - . ? ~ ; i f i ~  has c 2 u t h o r i  ::., an< 

- . . -= Acr+enenz Z F . ~  a:.-,- c t k e r  r<r?-ane-== l e g a l  r ich:  t o  = n t e r  i n t 3  - . - ' -  

r e q a i r e f  t z  3e  e n t e r e d  i n t c  : y  i t  un2ar =:ye t e n s  h e r e ~ :  2nd ts 

consummate :he ? r a n a a c t i c r . s  and ?e rco ra  I:z ~ 5 i i g a t i o n s  con t tn -  

p l a t e d  here -?  azd t h e r e b y .  ':son e x e c u t i c -  and deliver:, 0: t k i ;  

Agreenent  = z c  2-17 okh9r a c r ? ~ ~ e n t =  r e c z i : = 5  c: ? 5 ~ \ 2 r - z  .-aznr . 1 - .  :n 

he reunder ,  c h i s  Agreement ~ z i  such o t h e r  ?creenen;s each w i l l  

c o n s t i t u t e  t h e  Legal ,  v a l i e ,  and b ind ins  o b l i c a t i o n  o f  ? a r k e r -  

. - Hann i f i a  e c f s r c r a 5 l e  aga inc :  ?ar ier -3enn:z ia  i n  aczordence  with 

i t s  t e n s  e x c e p t  a s  i t s  o b l i ; = t i o n s  he reczde r  and ther2under  may 

be l i m i t s d  2y bbankru?tcy, i:.:olvency o r  o t h e r  laws and e q u i t a b l e  
' 

p r i n c i p l e s  of 5ener . l  a p p l i z l t i o n  r e l a t i 3 5  t o  o r  a f f e c t i n g  the  

. . e n f o r c e n e n t  of  c r e d i t o r s '  r l s n t s .  

- - 
2. Lsca l  V i o l a t i c r s  and EZf2c t .  Ne i ther  tke  execx t ion  

and d e l i v e r - ,  of t h i s  Rgree.ce:.t o r  of any o t h e r  agieement r - c c i i e d  

of Parker -Eanniz in  h e r e u n d e r ,  nor the  pertormance of o r  compli- 

ance  w i t h  r n y  of t h e i r  r e s F e c t i v e  t e r n s  and p r s v i s i o n s :  ( a )  

c o n f l i c t s  o r  w i l l  c o n f l i c t  u i t h ,  o r  r e s u l t  i n  t h e  breach o f ,  any 

o f  t he  p r o v i s i o n s  o f  P a r k e r - l a n n i f i n ' s  A r t i c l e s  of I n c o r p o r = t i o n  

o r  Ccde of 3 e g u l a t i o n s ,  o r  a-y o f  the  t e r n s ,  c o n d i t i o n s  oc  p rov i -  

s i o n s  of  any mortgage,  bone,  deben tu re ,  n o t e ,  i n d e n t u r e ,  l o a n  o r  

c r e d i t  a g r e e n e n t ,  c o n t r a c t ,  i t a s e ,  i n s t r c n e n t  o r  any o t h e r  aqree- 

ment o r  r e s t r i c t i o n  t o  whic?, P a r k e r - ~ a n n i f i n  is  a  p a r t y  o r  by 

which i t  i s  bound, o r  c o n s t i t u t e s  o r  w i l l  c o n s t i t u t e  a d e f = c l t  

t he reunde r  o r  v i o l a t e  any jcegment, o r d e r ,  i n j u n c t i o n ,  Eecr-e  o r  



award  o f  a n y  c o u r t ,  e d m i n i s t r a t i v e  a q e n c y  o r  ; o v e r a m e n t a l  2 0 2 ~  :y 

. . which  p a r k e r - z a n n i f i n  i s  tccn2 Or s c o ; e c = :  o r  (5)  c 3 n t r a v e n e s  a n y  
- .  l a w ,  r u l e  o r  r s q u l a t i o n  5i:-=:r!g o n  ? a r k s : - Z a n n i f i n  o r  r e q u i r 2 s  

t h e  c a n s e n t  o r  a p p r o v a l  o f  Gr a n y  n o t i c e  t o  a n y  b u r e ~ u ,  cznais- 

s i o n ,  b o a r 5  o r  r e g u l z t o r y  E;.ency o t h e r  t h a n  a s  s e t  f a r t h  i n  t h e  

D i s c l o s ~ r ?  S c h e d u l ?  as  ? I e r t i ? z f  t ? r  d e f  i 2 ~ 5 .  

5 . 4  F i n a n c i a l  S t z = t x e n t s .  T h e  ~ r e l i n i n a r y  combined 

f i n a n c i a l  s t a t e n e n t s  o f  t h e  3 i v i s i c n s  f o r  t h e  p e r i o d  e n d e d  

J u n e  3 0 ,  1 9 8 2 ,  c o n s i s t i n g  o f  2 c o m b i n e d  k a l a n c e  s h e e t  a s  o f  t k e  

r e l e v a n t  2 2 t t  2nd 2 c o m b i n e r  s t a t z n e n t -  cf i n c m e  f o r  t h e  g e r i o d  

t h e n  ended . ,  a c o p y  o f  w h i c h  ? a s  h e r e t o f o r s  b e e n  d e l i v e r e d  t o  

B u y e r  a ~ d  s f i n 2 1  v e r s i o n  of u h i c h  s h a l l  5 e  2 r o s e n t s d  t o  Buyer  

p r i o r  t o  t h e  C l o s i n c ,  h z v e  "sen o r  w i l l  k e  s r o p a r e d  i n  a c c a r d a r c s  

w i t h  c e n e r z l l y  a c c e p t e d  a c c s c ? z i n s  p r i n c i 2 l e s  2 p g l i e d  o n  a  o a s i s  

- c o n s i s t e n t  w i t h  p a s t  o r a c t i c o s  of P a r k e r - ~ ~ n n l 2 i n  a n d  o f  t 3 e  

D i v i s i o n s  a n d  p r e s e n t  f a i r l y  t h e  f i n a n c i a l  2 o s i t i o n  o f  t h e  3 i ~ i -  

s i o n s  a s  o f  t h e  r e l e v a n t  d a t o  a n d  t h e  r e s u l t s  o f  t h e  o p e r a t i o n s  

o f  t h e  D i v i s i o n s  f o r  t h e  p e r i c e  t h e n  e n d e d  a n d  c o n t a i n  no inate- 

r i a l  i n a c c a r z c i e s  o r  m i s s t a t e n e n t s .  B u y e r  a c k n o w l s d g e s  t h a t  

P a r k e r - 3 a n n i f i n  is m a k i n g  n o  r ~ ~ r e s e n t a t i o n s  o r  w a r r a n t i e s  con-  

c e r n i n g  t h e  f u t u r e  r e v e n u e s  o r  r e s u l t s  o f  o p e r a t i o n s  o f  t h e  D i v i -  

s i o n s .  

5 . 5  A b s e n c e  o f  U n d i s c l o s e d  L i z b i l i t i e s .  E x c e p t  as s e t  

f o r t h  i n  t h e  D i s c l o s u r e  S c h e d u l s  a t t a c h e d  a s  E x h i b i t  C h e r e t o  a n d  

t5e Document  a n d  C o n t r a c t  L i s t ,  2nd e x c o p t  t o  t h e  e x t e n t  r s -  

f l e c t e d  o r  r e s e r v e d  a g a i n s t  i n  t h e  F i n a n c i ~ t  S t a t e n e n t s ,  t o  t k e  



5 e s t  - f  i t ;  k-owl-dge 2 a r 4 e r - Z a n n i ' i n  <:i n c r  h a e ~ e ,  2 s  zi 

J~~~ 3 0 ,  3 5 2 ,  a n y  l i a s i l i k i e s  o r  o b ? i : ~ r i c : . i  7h :~h  3 : s  7 a t e r i = :  

e i t h e r  ;inc?:f o r  i n  t h e  a < g r e g a ? S ,  ' ~ ~ E z . : z ~  S ? c r r ? C  o r  c c i e c ~ r ? C ,  ,, 
a c c z u e < ,  i j s z l u t e ,  c o n t i n q e n t  o r  o t h e r e ~ i s e .  a c d  x n e t h e r  t e e  or  

a b o u t  5 3  b e c c a e  f c e ,  r e l a t i - 3  t a  t h e  + s ~ ? t ~  i n d / c r  o u s i . . - -  '"s!s ,L - - 
t h e  D i y r i i i o n r  o t ? e r  t h a n  t2cs .e  i n c ~ r r . . ?  i a  o r j i n 2 r v  :-cr-e 0 5  

-. b u s i n e s s .  - x c e p i  as  s e t  i s r t i  i n  t h e  ' i z z l z s u r s  S ~ ~ e 2 - 1 ~ ~  

p a r k e r - Z a n n i : l n  d o e s  n o t  XIOW o f  z n y  kesis  f a r  a s s e r t i c c  a c a i x s t  

P a r k e r - 3 a n n i f i n  as  o f  J u n e  30 ,  1 9 8 2  o f  ?:\( n a t e r i a l  c l l i x  o r  

l i a b i l i : : ~  o f  a n y  amount  w i t h  r e s s e c t  t z  :he S u s i n e s s e s  c r  . s s e = i  

o f  t h e  S i v i s i o n s  n o t  f u l l y  reflected o r  z e s e r v e d  a g a i n s t  i n  t h e  

f i n a n c i a l  s t a t e n e n t s  o f  t h e  D i v i s i o n s  5 s  o f  t h a t  d a t e ,  o r  o f  a n y  

s u c h  m a t e r i a l  c l a i n  o r  l i a b i l i t y  o f  a??  k i n d  o r  n a t u r e  a r i s i n c  

- .  s i n c e  ;L.-.E ' '  1 3 8 2  o t h e r  t h a n  t h o s e  i z c r r r e i  i n  t h e  o r c : n z r y  

c o u r s e  of 5 u s i n e s s  o r  r e f l e c t s d  i n  s a i e  Z i s c l c s u r s  S c h e d u l ? .  

5 . 6  No X a t e r i a l  l d v e r s e  Chenc.. S i n c e  J u n e  3 0 ,  1 9 8 2 ,  

e x c e p t  a s  se t  f o r t h  i n  t h e  D i s c l o s u r e  S c k e d u l e :  ( a )  ' h e r ?  h a s  

n o t  S e e n  a n y  n a t e r i a l  a d v e r s e  c h a n g e  i r  :he f i n a n c i a l  c ~ n d i t i o n  

o f  o r  i n  t h e  o p e r a t i o n s ,  b u s i n e s s ,  p r o r ; t c t s  o r  a s s e t s  o f  t h e  

D i v i s i o n s ;  (5) t h e r e  h a s  n o t  b e e n  a n y  - 1 z 0 r i 2 1  d m a g e ,  d e s t r u c -  

t i o n  o r  l o s s  to  a n y  o f  t h e  a s se t s  o f  t'e D i v i s i o n s ,  w h e t i b r  o r  

n o t  c o v e r e d  b y  i n s u r a n c e ,  w h i c h  h a s  m a c i r i a l l y  a n d  a d v e r s e l y  

a f f e c t e d  o r  i n p a i r e d  o r  w h i c h  d o e s  m a t e r i a l l y  a n d  a d v e r s e l y  

a f f e c t  o r  i m p a i r ,  t h e  a b i l i t y  o f  t h e  D i - i s i o n s  t o  c o n d u c t  t h e i r  

b u s i n e s s ;  (c )  7 a r k e r - B a n n i E i n  h a s  n o t  i z z z r i a d  a n y  m a t o r i a l  

l i a b i l i t y  o r  o b l i g a t i o n  ( w h e t h e r  a b s o l c : ~ ,  c c n t i n g e n t  o r  o t h e r -  



wise )  r e l a t i n g  t o  t h e  S u s i n e s s e s ,  ? r c c e r t i ? s  o r  z s s e ' s  of :h5 

. - 
a i v i s i o n s  e x c e p t  i n  t h e  o r d i n a r y  c o u r s s ;  ( 2 )  ? a r : c z r - ~ z n n i f i n  has 

n o t  d i s c h a r q e d  o r  s a t F s E 1 ~ d  a n y  m a t s r l a L  l i e n  o r  e n c s 3 r z n c s  o c  

o a i d  o'r s a t i s z i e d  a n y  m a t e r i a l  o b l i q a t i o n  o r  li?jili ',-: (whe ther  - 
a b s o l u t e ,  a c c r u e d ,  c ~ n t i n g e n t  o r  o t h e r w i s 2 )  r e l a c i n c  53 t h e  b u s i -  

n e s s e s  o r  a s s z t s  o f  t h e  3 i v i s i o n s  e x c e 2 t  I n  t h e  a r d i z r r y  c D u r s 2  

o f  t h e i r  ~ u s i n e s s e s ;  ( e )  n o n e  o f  t h e  a s s e t s ,  k z = ; i L l s  c r  i r t tzn-  

g i b l e ,  o f  t h e  D i v i s i o n s  h a s  b e e n  p l e d q e d  o r  s u b j e c t e e  :D a n y  

m a t e r i a l  l i e n ,  c h a r q e  o r  o t h e r  e n c u m b r s n c 2 ;  ( f )  n o n e  cf t h e  

m a t e r i a l  a s s 2 t s  o r  i n t z r e s t s  o f  t h e  D i v i s i o n s  h a s  See:. s o t d . o r  

o t h e r w i s e  d i s ~ s e d  of a n d  n o n e  o f  t h e  n a t e r i a l  d e b t s  cr c l a i a s  o f  

o r  r e l a t i n 5  ta t h e  D i v i s i o n s  h a s  S e e n  c a n c e l l e 2  o r  ac:J r i c h t s  o f  

s u b s t a n t i a l  v a l u e  o f  o r  r e l a t i n q  t o  t h e  D i v i s i o n s  w2l.732, e x c s p t  

i n  t h e  o r d i n a r y  c o u r s e  o f  t h e  b u s i n e s s e s  o f  t h e  ~ i v i s i c n s ;  ( c )  

P a r k e r - Z a n n i z i n  h a s  p e r f o r i n e d  o r  c c m p l i e d  w i t h  a l l  n a ' 3 r i a l  

a g r e e m e n t s ,  o b l i g a t i o n s '  a n d  c o v e n a n t s  r e q u i r e d  t a  b e  ~ e r f o r z e 5  at 

c ~ m p l i e 2  w i t h  b y  i t  i n  c o n n e c t i o n  w i t h  t h e  a s s e t s  a n d  k c s i n e s s ? ~  

o f  t h e  D i v i s i o n s  a n d  h a s  n o t  d e f a u l t e d  o n  a n y  m a t ~ r i a l  c o l i c a t i o n  

o f  o r  r e l z t i n g  t o  t h e  D i v i s i o n s ;  ( h )  none o f  t h e  invez :z ry  o f  t h e  

D i v i s i o n s  h a s  b e e n  w r i t t e n  down o r  w r i t t e n  o f f  a n d  n o n e  o f  t h e  

n o t e s  o r  a c c o u n t s  r e c e i v t b l e  or  a n y  p o r t i o n  t h e r e o f  o f  :he D i v i -  

s i o n s  h a s  b e e n  w r i t t e n  o f f  a s  u n c o l l e c t i S l e ;  ( i )  n o  ~ e r e r a l  c r  

u n i f o r m  i n c r e a s e s  i n  t h e  r a t e s  o f  pay  o f  e n g l o y e e s  o f  t k e  D i v i -  

s i o n s  h a v e  b e e n  g r a n t e d ;  a n d  (j) ~ a r k e r - ~ a n n i f i n  h a s  rc: e n t e r e d  

i n t o  a n y  t r a n s a c t i o n  r e l a t i n g  t o  t h e  b u s i n e s s e s  o r  a s s e z s  o f  :?.e 

D i v i s i o n s  e x c e D t  i n  t h e  o r d i n a r y  c o u r s e  o f  t h e i r  S u s i z e s s e s .  



- - ,. p e a l  2 r a c e r t v -  A s  o f  t h e  d a t e  ;:ereof, 1 2 r k e r -  
9 

. -  x a n n i f i ~  cvrs no r e a l  s r o p e r ' r i .  e i t k e r  of z e c o r i  ~ r  L e . - e f l c : ~ - ~ . ,  

i n  c a n n e c t i c ~  w i t h  t k c  S u s i n e s s e s  o f  t5e 3 i 7 i i i o c s  j u t  h a s  CC-X- 

i : p i e d  s i n c e  ... e a c q u i s i t i o n  o f  s u c h  b u s i n e s s e s ,  a n d  ccu o c c y ~ i e s ,  

t h e  p r e n i a e s  a t  1 1 3 1 0  S h e r s a n  Xay, S u n  V a l l e y ,  C a l i f o r n l r  u n d e r  

t h e  ; < a c n e r / 3 a s i n ~ e r  i ? = S e  a n d  t h e  ? r e m i s e s  a t  i l 2 6 0  : ? e r a a n  ;;sit 

S u n  v a l l e y ,  C a l i f o r n i a  u n d e r  t b e  i n d u s t r i z l  a o w l i n g  l z s s e .  Tat? 

o f  t h e  a f o r e s a i d  l e a s e s  i s  i n  f u l l  f o r c e  a n d  e f f e c t  a n d ,  e x c e g c  

as d e s c r i 5 e d  i n  t h e  3 i s c l o s u r e  S c h e d u l e ,  t o  i t i  i n o w l e d g e  ?a r : ca r -  

Eann i5 i .n  is  i n  c c m p l i a n c o  w i t h  a l l  m a t ? r i a l  t e r n s  a n d  c c n d i t i c n s  

t h e r ? o f  2nd h a s  ? a i d  o r  p r o v i d e d  f o r  a l l  a m o u n t s  r - + i r e d  t3 b e  

p a i d  o r  p r o v i 2 e d  f o r  by P a r k e r - Z a n n i f i n  t h e r e u n d e r .  J a r k e r -  

E a n n i f i n  kncwns o f  n o  r e s t r i c t i o n s  3 r  L i m i t a t i o n s  i n  " i t h e r  o f  

t h e  l e a s e s  w h i c h  w o u l d  m a t e r i a l l y  a d v e r j e l y  a f f e c t  o r  i n p a i r  Use 

o f  t h e  s r e n i i e s  c o v e r e d  t h e r e b y  i n  t h e  c 3 n d u c t  a n d  o p e r z t i o n s  o f  

t h e  b u s i z e s s e s  o f  t5e D i v i s i o n s  a t  t h e  S u n  V a l l e y  P l a n t ,  e x c e p t  

f o r  t h e  r e c u i r e n e n t  i n  e a c h  c a s e  t h a t  t h e  c o n s e n t  o f  t h e  l s s s a r  

be o b t a i n e d  i n  c o n n e c t i o n  w i t h  a s s i g n m e n t  to B u y e r  a s  c o n t e n -  

p l a t e d  h e r e u z d e r .  E x c e p t  f o r  t h e  p r e m i s e s  c o v e r e d  by  t h e  a f o r 2 -  

s a i d  l e a s e s ,  no  o t h e r  f a c i l i t i e s  a r e  m a i n t a i n e d  by P a r k e r -  

E a n n i C i n  f o r  c o n d u c t  o f  t h e  b u s i n e s s e s  a n d  o p e r a t i o n s  o f  t h e  

D i v i s i o r , ~ .  

5 .8  O ~ e r a t i o n s  o f  F a c i l i t i e s .  E x c e p t  a s  d e s c r i b e d  i n  

t h e  D i s c l o s u r e .  S c h e d u l e ,  d u r i n g  t h e  f o u r  ( 4 )  y e a r  p e r i o d  p r e c e d -  

i n g  t h e  d a t e  h e r e o f ,  t o  P a r k e r - A a n n i f i n ' s  k n o w l e d g e  t h e  S u n  

V a l l e y  ? l z n t  h a s  b e e n  a n d  is  now b e i n g  o p e r a t e d  i n  c ~ n f a r n a n c e  



w i t h  a l l  a p p l i c a b l e  z o n i n g ,  e n v i r o n m e n t a l ,  p o l l ~ t i o n  c o n t r o l  2nd  

o t h e r  a p g l i c a b l e  f e d e r a l ,  s t a t e  a n d / o r  l o c a l  l a w s ,  o r d i n a n c e s ,  

r u l e s  a n d  r e g u l a t i o n s  a n d  t h e r e  a r e  n o  p e n d i n g  o r  t h r e a t e n e d  
- .  

c h a r g e s  o f  v i o i a t i o n s  o f  a n y  o f  t h e  f o r e g o i n g .  P a r k e r - H a n n i f i n  i 
i 

h a s  no  k n o w l e d g e  o f  a n y  c h a n g e s  i n  a n y  o f  t h e  a f o r e s a i d  l a w s ,  
. \ 

\ 
o r d i n a n c e s ,  r u l e s  o r  r e g u l a t i o n s ,  o r  o f  a n y  new l a w s ,  o r d i n a n c e s ,  

r u l e s  o r  r e g u l a t i o n s ,  w h i c h  would m a t e r i a l l y  a f f e c t  tile c o n t i n u e d  

o o e r a t i o n  a n d  c o n d u c t  o f  t h e  b u s i n e s s e s  o f  t h e  D i v i s i o n s  a t  t h e  - 
Sun  . v a l l e y  P l a n t  a s  now b e i n g  o p e r a t e d  and  c o n d u c t e d  by  them. 

5 . 9  P e r n i t s .  T h e  D i s c l o s u r e  S c h e d u l e  d e s c r i S e s  a l l  

m a t e r i a l  p e r a i t s ,  l i c e n s e s ,  f r a n c h i s e s  a n d  a u t h o r i z a t i o n s  ( i n -  

c l u d i n g  FAA c e r t i f i c a t e s  o r  a p p r o v a l s )  h e i d  by  P a r k e r - E a n n i f i n  

r e l a t i v e  t o  t h e  c o n d u c t  o f  t h e  b u s i n e s s e s  a n d  o p e r a t i o n s  o f  t h e  

D i v i s i o n s  a t  t h e  S u n  V a l l e y  P l a n t .  E a c h  o f  s u c h  p e r m i t s ,  

l i c e n s e s ,  f r a n c h i s e s  2nd  a u t h o r i z a t i o n s  is  i n  f o r c e  and  e f f e c t  

a n d  i n  s o o d  s t a n a i n g ,  a n d  P a r k e r - 3 a n n i f  i n  h a s  r e c e i v e d  no  n o t i c e  

t h a t  a n y  o f  t h e  f o r e g o i n g  h a s  b e e n  c a n c e l l e d  o r  t e r m i n a t e d  o r  

w i l l  o r  m i g h t  be  c a n c e l l e d  o r  t e r m i n a t e d ,  e x c e p t  t h a t  c e r t a i n  

c e r t i f i c a t e s  o r  a p p r o v a l s  a r e  n o t  a s s i ~ n a b l e  t o  a u y e r  a n d  new 

c e r t i f i c a t e s  o r  a p p r o v a l s  m u s t  b e  r e a p p l i e d  f o r  by  Buyer  a s  

h e r e i n  p r o v i d e d  a n d  d e s c r i b e d  i n  t h e  D i s c l o s u r e  S c h e d u l e .  E x c e p t  

as d e s c r i b e d  i n  t h e  D i s c l o s u r e  S c h e d u l e ,  no m a t e r i a l  p e r m i t s ,  

l i c e n s e s ,  f r a n c h i s e s  o r  a u t h o r i z a t i o n s  a r e  r e q u i r e d  i n  c o n n e c t i o n  

w i t h  o w n e r s h i p  o r  o n e r a t i o n  o f  t h e  b u s i n e s s e s  of  t h e  D i v i s i o n s  a t  

t h e  S u n  V a l l e y  P l a n t .  
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- - .  . 
end s:: 1 :c:szt 2 z r  norni:  a n 5  css t ~ r n a r : ~  5 c s i : s s s  o ; e r = = i o c s  

. - of t h e  3 F - : i s i o n s  a t  t h a t  l o c ? = i o n ,  aRe ?2zk2:-2a23r:i-7 2 c " s  n o t  

h a y e  a n y  c - s w l e e c e  o f  a n y  p o c e n t i a l  o r  t h r e a t s n e 2  i n t o r r x p = i o ~ -  o r  

. . . - .  c u r  t a z - - e ~ . =  i n  r n y  i c c i  u = i l i  t i e s  r a r . ~ i c e s  ( c c t e r  t h a n  r 3 r l ~ - a  

- 1 - b r c w n - c ~ t s  nnic:? wcclz 3 2  t z r  lal-:_r a n e  a P ~ r s r z e l : ,  3:  z s c z  t:~.;? 

o p e r z t i o n  c r  c o n t i n u e d  o p e r a t i o n  of t h e  n o r a a l  a c d  c s s t s m a r y  

j u s i n e s s  c T e r 2 t i c n s  o f  t h e  3 i v i s i o n s  a t  s a i d  P l a n t .  

3.1: T a n q i j l e  Asse ts .  The ? r ? l i n i n z r : r  Schedu 's  o f  

.:-ssets a n d  z 3 e  T ina :  S c h e d u l e  o f  Asse ts  e z c h  i r c l : d e s  a n d  i~i2.1 

i n c l u d e  a  c c m p l e t e  a n d  a c c x r a t e  l i s t  o f  111 t a n q i 3 l s  a s s e t 3  owned 

- >y  ? = r ! < e r - ~ z n n i E F n  a c d  u s e d  I n  c 3 n n e c t F c n  w i t h  t h e  B u s i n s s s 2 s  2nd 

c c e r a t i o n s  s f  t k e  D i v i s i o n s  a s  o f  t h e  d a t s s  s e t  e a r t h  t ? e r ? l n .  

- z x c s p t  2s i ? . d i c a t e d  i n  t h e  D i s c l c s u r ~  S c 3 e d u l 2 ,  " r k e r - ~ a n n i f l n  

Yzs a n d  w i ' l  h a v e  o n  t h e  C l o s i n q  D a t o  c o o d  2nd n a r k e t 2 b l t  t i t l e  

to a l l  s u c h  t a n ~ i o l e  a s s e t s  f r e e  and  c l s 2 z  o f  a l l  . l i e n s ,  encum- 

k r a n c e s ,  s qc i t i e s ,  c l a i n s ,  c h a r g e s  a n d  r e s t r i c t i c n s  o f  e v e r y  XFnd 

2 n d  n a t a r e ,  2nd n o n e  o f  t h e  t a n g i b l e  2 e r s o n a l  p r o p e r t y  o f  t h e  

D i ~ i s i c n s  i s  o r  w i l l  be h e l d  u n d e r  a n y  l e ~ s e ,  c o n d i t i o n a l  s a l e s  

C D n t r z c t  o r  o t h e r  t i t l e  r e t e n t i o n  o r  s e c u r i t y  a r r a n g e n e n t  o r  i s  

- 1 3 ~ 2 t e C  o t h e r  t h a n  i n  t h e  p o s s e s s i o n  o f  P a r k e r - z a n n i : i n ,  e x c e p t  

f 3 r  a n y  o f  t h e  f o r e g o i n g  w h i c h  .is n o t  m a t e r i a l  a n d  w h i c h  d o e s  n o t  

- - 
r e v e r i e l y  a z r e c t  t h e  o w n e r s h i p ,  g o s s e s s i o n  o r  u s e  o f  a n y  o f  s a i d  

z s s z t s  o r  z r g c e r t y  2 n d  e x c e ? t  p r o G e r t y  r o f e r r e d  ta  i n  S z c t i c n  

1 . 4 - 3 .  



j. 1 2  p e t s n t s ,  ~ r a d e n a r k s \  ztc. The  ? r e l i n i n a . - 1 1  s c 5 e d u 1 2  

o f  ~ s s e t s  i n c l u d e s  a n  a c c a r a t e  a n d  c o m p l e t s  l i s t  o f  31: p a t e n t s ,  

a a t e n t  a c ? l i c a t i c n s ,  t z a d e n a r k s  ( w h e t h e r  r e g i s t e r e 2  o r  u n r e g i s -  - 
t e c e d )  , t r a d e m a r k  a p g l i c a t i o n s ,  t r a ? e  names ,  c o p y r i g h t s  a n d  coov-  

r i g h t  a p g l i c z t i o n s  a n d  a l l  r e n e w a l s  t h e r e o f ,  ( h e r e i n a f  t s r  r e -  

f e r r e d  t o  c ~ l l e c t l v ~ l y  a s  " t h e  r i g h t s " )  owned ky 3 a r k 2 r - 3 a n n i f i n  

2nd u s e d  by o r  i n  c o n n e c t i o n  w i t h  o p e r a t i c n s  o f  t h e  b u s i n e s s e s  3f 

t h e  ~ i v i s i o n s  o r  owned by  t h i r d  p a r t i e s  a n d  u s e d  by " a r k 2 r -  

z a n n i f  i n  i n  c o n n e c t i o n  w i t h  t h e  b u s i n e s s e s  o f  t h e  D i v i s i o n s  ~ U C -  

s c a n t  ta c 5 r t a i . n  l i c e n s i n g  o r  o t h e r  a r r a n 2 e m e n t s .  To t h e  e x t e n t  

i n d i c a t e d  i n  t h e  P r 2 l i n i x a r y  S c h e d u l e  o f  Asse ts ,  t h e  r l c h t s  h a v e .  

S e e n  d u l y  r s q i s t e r e d  i n ,  f i l e d  w i t h  o r  i s s u e d  b y ,  - t h e  U n i t s d  

S t l t s s  ? a t e n t  a n d  T r a d e n a r k  O f f i c e ,  t h e  U n i t e d  S t a t e s  X e c i s t 5 r  o f  

C o g y r i q h t s  o r  o t h e r  g o v e r m e n t a l  a g e n c i e s  o r  o f f i c e s .  3 x c s 2 t  a s  

i n 5 i c a t s d  i n  t h e  D i s c l o s u r e  S c h e d u l e  o r  r e f e r r z d  t o  i n  S e c t i o n  

1 . 4 . 5 ,  2 a r k a r - Z a n n i f i n  i s  t h e  s o l e  a n d  e x c l u s i v e  owner  of t h e  

r i c h t s  a n d  d o e s  n o t  e x e r c i s e  o r  u s e  z n y  o f  t h e  r i g h t s  by  c o n s e n t  

of  a n y  o t h e r  r i g h t f u l  o w n e r  t h e r e o f .  E x c e ? t  a s  i n d i c a t e d  i n  t h s  

D i s c l o s u r s  S c h e d u l e ,  t h e  r i g h t s  a r e  f u l l y  a s s i g n a b l e  by P a r k e r -  

R a n n i f  i n  ( e x c e p t  a s  o t h e r w i s e  p r o v i d e d  by l a w ) ,  f r e e  a n d  c l e a r  cf 

a n y  a t t a c h m e n t s ,  l i e n s ,  i n t e r e s t s  o r  e n c u m b r a n c e s ,  a n d  a r e  n o t  

s u b j e c t  to  a n y  o u t s t a n d i n g  o r d e r ,  d e c r e e ,  judgment  or  s t i p u l p -  

t i o n .  Z x c ~ g t  a s  i n d i c a t e d  i n -  t h e  D i s c l o s u r e  S c h e d u l e ,  P a r k s r -  

R a n n i f  i n  h a s  n o  k n o w l e d g e  o f  ( a )  a n y  o t h e r  p e r s o n ,  f  i r n ,  c o r c o r a -  

t i o n  o r  l e g a l  e n t i t y  h a v i n g  o r  c l a i m i n g  t o  h a v e  a n  i n t e r e s t  i n  

a n y  o f  t h e  r i 9 h t s ;  ( b )  a n y  p r o c e e d i n g s  i n  a n y  c a u r t ,  a 2 m i n i s : r a -  



t i v e  ag-Cc>/ 3 r  c z h e r  f o r u m  v i i c h  h a v e  3 e e -  t > r e z z e n e d  o r  i z s t : -  
- .  

t u t e i ,  c h a l l e n s i - $  i n  z 2 y  xr:. ?ark?r-Zacc: :  12's e x c l x s i * ~ e  r :3+.r, 

t i t l a  o r  i . qca ; t s :  i~ a ~ d  t~ 5 2 s  r i g h t s ,  o r  c l a i x i z q  t h a t  ? z r x e r -  

H a n n i i i n ' s  e x e r c i s e  o r  u s e  ci t h e  r i g h ; s  c c c z t i t x t e s  u n f a i r  c-m- 

. - .  p e t i t i o n ,  o r  =n : z ~ r : z g e z e r :  o f  an a d v - z s e l : ~  kslE ;a:en;, t r l e e -  

m a r k ,  t r a d e  name o r  c o p y r l ~ : . ~ ,  o r  a n  o t i e r . 4 i s e  unl=vd:.~l a c t ;  3; 

. . ( c )  a n y  a C v e z ; e l ; ~  h e l k  p a t e r - . ~ ,  t r a d e m a r k ,  k r - 2 e  nzme o r  z 3 9 ~ r : = ~ 5  

. - .  - .  - 
t h a t  e i t h e r  : n r z : n s e s  u s o n ,  o r  is  i t s e l :  ~ z ; r i n g e d  uFon s y ,  

P a r k e r - E a n n i Z i n ' s  e x e r c i s e  o r  u s e  o f  t k e  r l ~ h t s ,  i n  c o n n x t i c n  

w i t h  t h e  b u s i n e s s e s  o f  t h e  i i q i i s i o n s ,  v n e t ~ : a r  s u c h  i n f r i n c e n e n t  

h a s  r e s u l t e d  i n  a n  a c t i o n ,  c l z i m ,  demand o r  t h r e a t  t o  d a t ?  o z  

n o t .  
. - .  

j . 1 3  T z ? d e  S e c r e t s .  P a r k e r - Z a n n l z ~ n  h a s  d e v e l o p e d  

a n d / o r  z s e s  t h e  Xaow-low 2 . 2  c e r t a i n  o t h e r  3 r o p r i e t a r y  o r  c o n f i -  

d e n t i a l  i n f o r x a t i o n  i n  t h e  c s n d u c t  o f  t h e  b c s i n e s s e s  o f  t h e  9 i v i -  

s i o n s ,  sc ize  or a l l  o f  w h i c h  c o n s t i t u t a s  t z z d e  s e c r e t s  u n d e r  

a p g l i c a b l e  l a w .  P a r k e r - Z a z n r f i n  h a s  e n t e r e u n t o  w r i t t e n  con-  

f i d e n t i a l i t y ,  n o n - d i s c l o s u z s  o r  o t h e r  a ~ r e t n e n t s  w i t h  c e r t a i n  3 2  

t h e  e n p l o y e e s  o f  t h e  D i v i s i c n s  w i t h  t h e  o b j e c t i v e  o f  p r e s e r v i n g  

t h e  c o n f i d e n t i a l i t y  o f  t h e  Xnow-Bow a n d  o t h e r  i n f o r m a t i o n .  To 

P a r k e r - B a n n i f i n ' s  k n o w l e d g e ,  e x c e p t  as p r o v i d e d  i n  t h e  D i s c l o s u r e  

S c h e d u 1 - ,  t h e r e  h a s  b e e n  n o  t i s c l o s u r e  o f  a n y  m a t e r i a l  r i g h t s  to  

a n y  p a r t y  w h i c h  i s  u s i n g  o r  2 i g h t  u s e  s u c h  r i g h t s  w i t h o u t  t h e  

k n o w l e d g e  o r  c o n s e n t  o f ,  o r  i n  a n y  f a s h i o n  a d v e r s e  to ,  P a r k 2 r -  

H a n n i f i n .  Z x c e p t  a s  p r o v i e e ?  i n  t h e  D i s c l o s c r e  S c h e d u l e ,  P a r k e r -  

R a n n i f i n  h a s  no  k n o w l e d g e  ci ( a )  a h y  G e r s o n ,  Eirn, c o r p o r z t i c ~ .  o r  



legal en tit:^ having c: claiming to have an interzst in acy of 

r ighti; ( 5 )  =ny oroces<'.ngs in any court, administrative agent:, 

or other 53rxrn which t = * ~ e  been threatened or instituteit ~ 5 ~ 1 -  

lenging in any vay Pazk~z-Aann.iEin's excl~sive right, title or 

interest in 2nd to the rights or ciliaing that Tarker-Hannifinls 

exercise or use of the rights conziitntes unfzir competition 0, 

an infringelent or other unlawful act: or (c) any adverse1.r h e i d  

patent, tradenark or c-cyright that infringes upon or is itself t 

infrin~ed uFon by Psrker-Zannifin's exercise or use of the 

rights. 

- 1 4  
J . ~ ~  Inventions. Ztc. Parker-Zannifin has developed 

and/or uses certain inventions, enhancements, improvenents or 

other 2evelcn;lenti (the "rightsn) in connection with the busi- 

nesses of the Divisions. Zxcspt as provided in the Disclosura 

Schedule, P2zZer-EanniEir. has no knowledge of (a) any person, 

firm, corgoration or legal entity having or claiming to have an 

interest in any of the ri5i.t~; (b) any proceedings in any court, 

administrative agency or ot?.er Corm which have Seen threatened 

or instituted, challenging in any way Parker-aannifin's exclusive 

right, title or interest in and to the rights or claiming that 

Parker-Eannifin's exercise o z  use of the rights constitutes 

unfair competition or an infzingement or other unlawful act; or - 
(c) any adversely held patee, tradenark or copyright that in- 

fringes u?cn or is itself infringed upon by Parker-Hannifin's 

exercise or use of the right;. 



. . .  j.15 Liabilities. The ssheeale ci 51~5:lli-.es L:-- ' - 1  

. . .  . contai2 2 trxe 2-6 camale== description of 211 iablilt:=; ar.6 

. - .  . . obligatic-s 05 - a  Ke!.l:l.lq 2 :::2 3i..-isis-s 5-d .:= 

7 - - be ass~qe'. 3~ 3uyer as prsvided in Sec:icz 2 . 1  aereot. =:c~eot - 
for liabirities or cb1iga;ions deicriket i z  ;:?e Disc?cs-rp 

Schedule 2nd Doccment and Centracr List or czntrzcts zot rtc-i-?.: 

. . .  - .  
- 3 - -  to be liz-ed tkereix, r~llec;ebr reserve? Zcainst :r: -24  ::..-.. 

cia1 statements, incurred in the ordinary c-urse cf kusiriess 3 ;  

to be retained by P3rZer-Sanni:in pursuant t3 Section 2.3 hereof, 

zarker-fannifin knows of no ot5er liabilitits or obli~atisns 

relating to the Divisions, known, unknown, fixed, contircent or 

otheruise, which materially adversely affecz t3e busizess+s or 

assets of the Divisions or night be assert=< agziast a tr=csferee 

of such kusinesses or assets. 

. - .  3.16 Customers and Sales Ccmmitse-=i. Except as :~o:- 

cated in the Disclosure ScheZule, ?arCer-E~?.ni5in has no knoul- 

edge of any material procosed or actual terzination, cancella- 

tion, limitation, mcdification or change iz the enistiag~~usiness 

relationship with any customer or custcmers of the Divisions. 

5.17 Other Contracts. The Docmer.: and Contract List 

includes a true and complete description of all agreenenti and \r 

cantract~al comitaents of Parker-Eannifin ztlative to the busi- 

nesses of the Divisions involving expenditxres or commitaents 51, 

Parker-Eannifin in excess, singly or in the egsregate, of 5 5 , 0 0 0  

during the succeeding twelve-month period, ciber than those \ 

referred ts in Section 5.18, setting forth: (a) tke parties 



thereto, and ( 5 )  a description of the agreerznt or contractgal 

commitment and the type of service or prosarr=y involve.'. ~3 it; 

knowledge, T=rker-3anniEi3 has ?erforxel c r  15 in nat2cial c3m- 

pliance with all terms and CO-nditions of esc.?. such agrsenent or 

commi',7lent r2qeired to be 2erforned or c3rn;Lied with by it. 

j.10 Labor Aareenents. None of t+.-.= Divisions' enployees 

is covered 3y 3 r  subject to any collactive 2;z;aixing acr.emant, 

union contract, labor agreenent or c3ncili=zi3n agreenent. ~9 

packer-~2nniEin's knowledge there have Seen ?.o at'-mpts to organ- 

ize any of such ~nployees an6 no represent~zlnn eLections have 

been held srithin the four ( 4  year period 2ricr to the Closing 

Date. 

5.19 Labor Problems. Exce~t zs ?ecz:i5ed in the Disclo- 

sure Schedule, to Parker-Zannifin's knowleece there have not Seen 

any str i!<es, work stoppages, lock-outs, arSi 'rations, or other 

- - signi£ic+nt labor disputes or disagreenents az~ecting the Sun 

Valley Plant during the four (4) year GericC ireceding the late 

hereof, and Parker-Bannifin has no knowledce 3f any such pending 

or threatened work stoppages, lock-outs, ar5i:rations, or other 

significant labor disputes or disagreements. 

5.20 EYn~loyment Practices. Excegt ts described in the 

Disclosure Schedule, there are not now genlizc, or to Parker- 

Eannifin's knowledge threatened, and to Parker-Eannifin's kaowl- 

edge during the four (4) year period precellr.~ the date hereof 

there have been no, charges or complaints allsging violrtions i n  

c3nnection with the business operations of k k =  Divisions under 



theretz, and ( 5 )  a descri3Cion of the agreement or c3nt:actzai 

commit:~nt 2nd the type of service or proper". involved. T3 it, 

knowlel;e, "zker-3annifin has 3erforxed or is in satztial cgn- 

plian~e with 211 t2rns and. conditions of each such acrzsnent o r  

commit:ent reccired to be 2erforned or complied with by it. 

is covared 3y 3 r  subject to any coll2ctive 32r;aiaing aGrzn3z25, 

union csntract, labor agreenent or c~nciliation agreenent. ~9 

~arker-==nnifinls knowledge there have Seen no attempts to organ- 

ize an? .lf such ~3ployees and no repr~sent2ticr-t e4ections h a v z  

been helt rit5in the four (1) year period orior to the C1osir.c 

Date. 

5.19 Labor Problens. Except 2s 3escriSed in the Diselo- 

sure Sc:-.e<ule , to P'rker-Eannif in's knowled~e there have not keen 

any s ~ r l ~ e s ,  work stoppages, lock-outs, arbitrations, oc ot3er 

significznt labor disputes or disagreements affecting the Sun 

Valley ?,=nt during the four (4) year ?eriod ?receding the ?at? 

heresf, 22d Parker-Zannifin has no knowledge of any such pending 

or threzztned work stoopages, lock-outs, arbitrations, or other 

significnt labor disputes or disagreements. 

3 . 2 0  Znplowent Practices. Except as 6escribed in the 

Disclosure Schedule, there are not now pending, or to Parker- 

Hannifin's knowledge threatened, and to Parker-Eannifin's kncwl- 

edce duri-9 the four (4) year period preceding t5e date hereo: 

there haca been no, charges or complaints alleginq violations i n  

connectis: ?it5 the business operations of t h  Divisions under 



t h e  LaSor  i t a n d a ~ 2 ~  A c t .  c i ~ i ?  rl;;:cs l a w ,  l a r j  3 c  r = c a l = -  

- .  . . !- ions c - n c e r ~ l : ~  5 i~ . a s 3 3  : :,=:el 

. . - .  s e x ,  250 ,  .z?i;::n 0 2 C::.31.7 2 -  5-Y : i x i l = r  : ~ ~ ~ ~ ~ ~ ,  

S t = t 2  o r  I C C ~ L  ~ = w s ,  o r 2 i n a n c = s ,  r z l a s  a n d  r e g u l z t i o n s .  t h ~  

. - .  . . j e s t  k z o w l ? ? ~ e  - 5  ? ~ r ~ < e r - : < c c n l z l x ,  1 ~ 5  e z i 3 l c ; m e n t  z c r c : i - ? s  z s  - 
. . t h e y  r ? l = t =  t o  z -e  D i v i s i o n s  h a v e  5 e e n  a c Z  a r s  i n  a a t e r i = l  c:a- 

p l i i n c e  w i t h  a l l  s u c h  i t x s ,  o r d i c a n c e s ,  r z i r s  a n d  r e g i l = t i s n s .  

3 . 2 1  Z . . ~ l o v e e  3 e n e f  i t 2 l a n s .  - T h e  3 i s c l o s u r e  S c h e d u l e  

c o n t l i n s  a n  a c c u r a t e  c n d  co tno le t .  l i s t  o f  111 e m p l o p e n t ,  con-  ' \  

s u l t i n p ,  S o n u s ,  i n c e n t i f ~ e  c s n a e n s a t i o n ,  r e t i z ? m e n r ,  d 2 l e r r e d  

c o m ? e n s a t i o n ,  e z 2 l o y e e  s t a c k  ~ u r c 3 a s e ,  t e r n i a a t i o n  o r  s ? v e z a n c c  
. - 

a l l o w a n c e ,  i n s u r a n c e  ( i n c l u Z i n c ,  v i t n o u t  l i n i t 3 t i o n ,  l i f e ,  d i s -  < 
a b i l i t y ,  m e l i c a :  a n d  h o s p i t = l i z a t i o n  i z s u r a n c e )  a n d  o t h e r  : r i n s e  

3 r  ~ m p l o y e e  i - e n e C i t  a g r e e m e n t s ,  s l a n s  a n d  c c m i t a e n t s  w h i c h  a p s l l r  

i n  a n y  way t o  a n y  e m p l o y e e s  o f  t3e D i v i s i o n s ,  i n c l - d i n g ,  v i t h c c z  

l i m i t z t i o n ,  a n y  s u c h  g l a n s  q u a l i f i e d  u n d e r  s e c t i o n  4 0 1 ( a )  o f  t k e  

I n t e r n a l  Xevenue  Cooe  ( t h e  " C o d e " ) .  ? = r h e r - i i a n n i f i n  r e p r e s e n t s  

2nd  w a r z a n t s  t n a t :  ( a )  P a r k e r - Z a n n i z i n  h a s  r e c e i v e d  a  f z v o r a 5 L e  

( 5 e t e r m i n - t i o n  l e t t e r  w i t h  ressect  t o  t h e  ? a r k e r - H a n n i f i n  Sun  

V a l l e l r ,  C a l i f o r n i a  H o u r l y  Wape B p l o y e e s  p e n s i o n  P l a n  ( t h e  

" H o u r l y  ? l a n n )  i n d i c a t i n g  t h a t  t he  H o u r l y  P l a n  i s  q u a l i f i e d  u n d e r  

s e c t i o n  4 0 1 ( a )  o f  t h e  C o d e  a n d  t h a t  t h e  t r u s t  m a i n t a i n e d  i n  c o n -  

j u n c t i o n  t h e r e w i t h  i s  e x e f i p t  u n d e r  s e c t i o n  5 0 1 ( a )  o f  t h e  CoEe: 

t h e r e  i s  n o  a c c * z m u l a t e d  f u n d i n 9  d e f i c i e n c y  w i t h  resoect  t o  t h e  

B o u r l y  ??-n c n c e r  s e c t i o n  4 1 2 ( a )  o f  t h e  CcZe a n d  n o  t l x  l i z b i l i t ?  

c n 2 e z  s e c c i c n  4 9 7 1  o f  t h e  Code w i t h  r e s a e c t  t h e r e t o :  t o  t h e  "5s' 



i ts  kncwll4qe1 t k e  5 c u r l y  Plan has a t  a l l  t i a ~ s  Seen adminis- 

t e r e d  i n  m a t t r i a l  ccmpllance w i t h  a l l  ap? l i caS le  r ~ q u i r e m e n t s  o f  
- 

t h e  Employee Xe t i cenen t  ~ n c 3 n e  S2cur i t ?  Act o f  1 7 - 7 4  ('':?.15A*) , 

i n c l u d i n c  t k e  r e F o r t i n g  Zequirerner'its o f  the  I n t ? r z = l  Xevenue 

S e r v i c e ,  Dezzr t x e n t  of  Labor 3 r d  ?ens i3n  3 e n e f i t  Sxaranty  Car- 

oorai-io'n, ane t ? . ~  di3cl.ost?re req2i tements  r ~ l = k l : z  t o  ?Ian ?a r? i -  - 
c i ? a n t s  and t e n e f i c i a r i e s  have been c o n ? l i ~ d  wit?.; t3 the bes t  of 

i t s  knou ledc t ,  no p r o h i b i t e d  t r a n s a c t i o n  has o c c ~ r r e d  w i t h  

r e s ~ e c t  t o  t ke  Hourly P lan ;  no a d n i n i s t r ? t i v e  acz lon  is  pending 

o r  t 'nreatene? w i t h  r e q a r d  t o  t he  Zourllr ? l zn  a.-.C 7.3 request  Cor 

i n f o r n a t i o n ,  o t h t r  t han  i n  con junc t ion  w i t h  reccZ=z reoor t inq 

r e q u i r e a e n t s ,  !lave 5e9n rece ived  Zrorn any qover;--~.ental  agency 
. . w i t h  reqard  ,o t h e  Eour ly  "an; t3 t h e  b e s t  of LC: knowledqe, no 

" r e p o r t z b l e  ? v e n t n  w i t h i n  t h e  rne=ning o f  E 4 I S A  5i2:3(b) o r  the  

r e q u l a t i o n s  zhereunZer kas  occurz td  w i t h  r eqarS  tz the  Sourly 

? la  ard  no event  o r  c o n c i t i o n  u3ich rnicnt consti : : i te  croun6s 

under 3 I S X  5 4 0 4 2  f o r  t e - rx ina t ion  of o r  a_opointrrtezk of a  t r u s t e e  

t 3  ad in in i s te r  t h e  p l a n  52s  occur red ;  and the  s t ~ t - s  of the  Bourly 

i?l-n is f a i r l y  p r e s e n t e d  i n  t he  most r ecen t  a c t c a r i a l  r epo r t ,  a  

c3pY of which has  been d e l i v e r e d  t o  Buyer; and ( 5 )  the  ac t ions  

taken o r  t o  be t aken  by ?arXer-Zannif in  i n  connec t ion  w i t h  the 

Ret i rement  Plan f o r  S a l a r i e d  Employees o f  Parker-Eannif in  Corpor- 
1 .  

a t i o n  a s  d e s c r i b e d  i n  S e c t i o n  7 . 4  hereof  w i l l  n c t  adversely  

a f f e c t  o r  r e s u l t  i n  any l i a b i l i t y  t o  Buyer o r  c l = i x s  upon any o f  

t h e  a s s e t s  cl t h e  D i v i s i o n s  being acqu i r ed  by 3cyer hereunder. 



- .  
j. 22 05:~. T h e  3 i z c l c s u r e  Set-cc-t es::=izs a  < i r = r i ; -  

t i o n  o f  =" OS'-L\ i n s s e c t i ~ ~ s ,  t s m ? l a i n t =  2nd c l  z z t i a n s  r i:zz:-~, 

t o  t h e  b ~ s i 2 t s s  a c e r c t i o n s  C: t3e  3 l . 1 i s i o n z  :<:=vn 53 ~ ~ z : ~ t r -  

x a n n i f i n  C u z i n g  t h e   OUT: 4 )  :rear 2 e r i o d  r s c s i L n c  t h e  C l c s l n c  

D a t e ,  i n c l u c i i n q  a n y  s u c h  i n s ? e c t i o n s ,  c o m ? l a i n t s  o r  c i t = t : z z s  nov 

. . .  p e n a i n q  o r  t h r e a t t 9 e d ,  2 e s c r ; S i n q  I~I 2 1 ~ 3  ~ 3 ~ 2  t h e  a L l s c e z  c.5- 

c r e g a n c i s s  c r  p r z 3 l s a  = r - r + s  2112 t h t  n a t 1 J z s  zr e x - n t  3 ?  t 3 c -  

r e c t i v e  r c t i o n  t a k e n  o r  z e a u i r e d  o r  p r o b o s e d  t o  3e t a k e n  I n  c3n-  

n e c k i o n  t 3 e r e w i t h .  To t h e  b e s t  3 f  P a r k 2 r - Z a n n i l l n ' s  kncw'z?;e, 

n o  m a t e r i . 2 1  m o 6 i E i c a t i o r - s  o r  c h a n c e s  i n  t h e  p l = n t  3r e q x i p ~ . = n t  

. . u s e 4  i n  c g n n e c t i o n  w i t h  t h e  b u s i n e s s e s  o f  t h e  3 i v i s i o r . s  i : - ; c ~ v ~ n c  

s i g n i f i c a n t  e x g e n e i t u r e s  a r e  o r  w i l l  b e  n e c e s s E r y  f o r  :he <=I-,- 

t i n u e d  o ~ e r a t i o n  t h e r t o z  i n  c g m p l i a n c o  w i t h  p r l s e n t  0s;-A r a c u i i e -  

m e n t s .  

3 . 2 3  2 r c d u c t s  a n 2  X a r r 3 n t v  L i a b i l i t v .  Z x c e p t  a s  5 z z  

f o r t h  i n  t h e  D i s c l o s u r e  S c h e d u l e ,  2 3 r X e r - Z a n n l i i n  h a s  n o t  Z E C ~ ,  

o r  a u t h o r i z e d  a n y  e m p l o y e e  t o  make,  a n d  h a s  no  k n c w l e d q e  c:, a n y  

o t h e r  w a r r a n t i e s ,  e x p r e s s  o r  i a p l l e d ,  w i t h  r e s w c t  t o  t h e  

P r o d u c t s  a n d / o r  S e r v i c e s  o f  t h e  D i v i s i o n s ,  o t h e r  t h a n  w a r r z - t i e s  

w h i c h  may a r i s e  b y  o p e r a t i o n  o f  l a w  u n d e r  t h e  G n l f o r m  C o G e r c i a l  

C o d e  o r  o t h e r  a p o l i c a b l e  l a w  cr w a r r a n t i e s  o f  m a n u f a c t u r e r s  o f  

p r o d u c t s  o r  p a r t s  t h e r e f o r  p a s s e d  o n  t o  c u s t c m e r s  o f  t h e  31-:i- 

s i o n s .  T 5 e r e  a r e  n o t  now p e n d i n g  o r  t h r e a t e n e a  a n y  p r o d c c z  war-  

r a n t y  o r  ~ r o 6 u c t  l i a b i l i t y  c l~i rns  b a s e d  o n  s a l e s ,  r e n t 2 1  ~ ~ . f / o r  

u s e  o f  t h e  3 r c i u c t s  a n d / o r  p e r f o r m a n c e  o f  t h e  S 5 r v i c e s f  a:<, 

d u r i n q  t i e  f o u r  ( 4 )  y e a r  p e r i o d  p r e c e d i n g  t h e  c a t e  h e r e g f ,  = ? e r e  



have been no such c1ai.s~ i2volvi~g liability to Parker-zannifin 

except as descr ibe3 in the  isc closure Schezule. 

5 . 2 1  ~itication. Except as described in the Disclosure 

schedule, there is no suitl action, leg21, adainistrative, arbi- 

tration or other 2roceeding ?ending, or to "ar'ser-?annifinls 

knowledge threatzned, against or affecting the assets, businesses 

or operztions of t>e 3ivisions. "rker-Eanni2in has Eurnished or 

made available to Purchaser all relevant inf9rmation, includinq 

copies of ple~dings and other docanents concerning e=ch ?ending 

matter descrijed in the Disclosure Sc5edule. To the jest of 

Parker-3anni:in's knowled3e, it is not in default with resgect to. . 

any order, writ or injunction or decree of any feder=l, state, 

local or foreiqn c3urt, aqenc:r or instrumentality relating to the 

assets or businesses of the ~ivisions. 

5.25 Taxes. Parker-Zanniiin has filed all Zederal, 

state and local tzx returns required to be filed by i: with 

resGect to the assets, businesses and ooerations of the Divi- 

sions, and has ?aid all taxes shown on such returns ta be due and 

any additional taxes and genal ties and interest assessed against 

Parker-Eannifin in connection therewith (subject to its right to 

contest the same). To the best of Parker-Zannifin's knowledge 

an6 belief, Parker-Eannifin is not delinquent in the payment of 

any tax assessnent or other governmental charse relating to the 

assets or businesses of the Divisions, and tSere are no unpaid 

deficie~cies in taxes or other charqes oroposed or assessed 

against "rker-Eannifin ~ertaining to the ownership or ogecation 



. . . - of the  a s s e t s  and busineS;e; of =::e 3 1 - ~ ~ z : - , n s  t~ ke c e - 2 ,  

a s s i s n e ?  and t r a n s f e r r e d  t3 3u:rer k s r ? s z t ? r .  
. .  . . - .. j. 2 5  ~ i s c ' c s u r ~ ~ .  Yeirker =.-.:s . l . = : a ~ - a n -  - --...- ..-, - - -  ..--- . - -  LL:.~ k;:? 

- .  ~ x h i  j i t s  h e r e t o ,  nor any w r i t t e n  a5rl?ne?:s, s t a t e n e n z s ,  s lnan-  
. - .  c i a 1  s t a t e z e n t s ,  docziaents, C ~ Z ~ L  Z L C Z Z ~ S  c r  ct:-,er <oc-:xez=s 

- d e l i v e r e d  Dr t a  be d e l i v e r 0 2  by 32rk1=-:2r,nifln h e r t n e e r  cz~.- 

t a i n s  o r  x i - 1  c ~ n t 3 i n  any un t rue  s t a t = n s c ;  of z a t ? r l z l  52cz or 

o m i t  any n a t e r i a l  f a c t  neces sa ry  t o  32ka t h e  s t a t e n e n t s  conc= ip .~d  

h e r e i n  o r  t h e r e i n  ( a s  t he  c Z S 2  nay be )  n o t  mis lead inq .  

5 . 2 7  3 r o k e r s .  No broker  is  Invc117ed i n  t 3 i s  ~ r ~ c s a c z i c n  

. - 
f o r  ~ z r k e r - Z a n n i f  i n ,  and P a r k e r - E a n n ~ z i n  zq rees  t h a t  a2y c l a i x  by 

any person  enqaeed by Parker-3anni:ia f o r  =ny b r o k a r ' s  ccmaiss ion 

o r  f i n z e r ' s  f e e  s h a l l  be t he  s o l e  c b l i c a t i o n  of i ? a r k e r - E a n n i f i ~ .  

5 . 2 3  D i l i c e n t  I n v e s t i a a t i o n  and Znquirv. In  t 3 e  c z s e  0 2  

any r e T r e s e n t a t i o n  and war ran ty  of "=:<er-3annlfi.n i n  ? h i s  A C Z ~ O -  

ment which is  based upon the  knowleece o f  ?z rke r -Zann i f in ,  

P a r k e r - E a n n i f i n  r e p r e s e n t s  and war rzn t s  t 3 a t  i t  has naae 5 i l i c e n t  

i n v e s t i c a t l o n ,  i n c l u d i n g  s p e c i f i c  i n q c i r y  of  each of Gordon X u s k ,  

R icha r3  E 'o r tner ,  Lynn Z'ortner,  Xichae l  Xrzy and Car lo  V e n t i t e l l i ,  

w i t h  r e ~ a r d  t o  t h e  s u b j e c t  m a t t e r  of each such r e p r e s e n t a t i c n  2nd 

war ran ty .  I n  any such  i n s t a n c e ,  P a r k e r - Z a n n i f i n ' s  knowledge 

s h a l l  be d e m e d  t o  exc lude  r e l e v a n t  i n f o n a t i o n ,  i f  any,  known t o  

any of  t h e  a f o r e s a i d  persons  t o  whom t h e  l z q u i r y  was addressed  

b u t  not  d i s c l o s e d  t o  Pa rka r - aann i f in  i n  r s s c o n s e  t o  such i n p i r y ,  

exceSt  t o  t k e  e x t e n t  t h a t  any such in fo r3a t i . cn  is  inc lxded  in  t:e 

f i l e s  226 recDrZs of t h e  D i v i s i o n s  o r  ot!-.e~.diSe known t o  0 t 3 e r  



Pzrker-Hannif i?  employees o r  r e o r e s e n t a t i v e s  p a r t i c i p a t i n q  i n  

m a t t e r s  r e l a t i 2 5  t o  t h e  t r a n s a c t i o n s  contenpla ted  Sy t h i s  Aqree- 

men t . 

VI . 
x ~ ~ 3 ~ S E N T A T I O N S  AND TTAKWNTIES OF BUYER 

Buyer zzkes  t h e  Eollowing w a r r a n t i e s  and r e p c e s e n t z t i o n s  

t o  P a r k e r - Z a n ~ i  f i n ,  a l l  of which r e p r e s e n t a t i o n s  and war r a n t i e s  

a r e  now t r u e  z i ?  s h a l i  be t r u e  a s  of t h e  Closing Date: 

6 . 1  C r s a n i z a t i o n ,  S tzndinq  and Q u a l i f i c a t i o n .  3uyer is 

a  c o r p o r a t i o n  I z l y  organ ized ,  v a l i d l y  e x i z t i n g  and i n  goo5 s tznd-  

ing under t he  :tws of t h e  S t a t e  of Delaware, w i l l  on o r  before  

the  C l o s i n g  Date b e c m e  q u a l i f i e d  t o  do bus iness  and be i n  good 

s t z n d i n g  un2er t3e  laws of the  S t a t e  of C a l i f o r n i a ,  has 311. 

neces sa ry  c D r s c r z t e  power t o  own t h e  a s s e t s  and o o e r a t e  t h e  busi-  

nesses  a s  now cG2ed and o o e r a t e d  by i t ,  and i s  not r equ i r ed  t o  be 

q u a l i f i e d  t o  20 2us ines s  i n  any o t h e r  s t a t e  where E a i l u r e  s o  t o  

q u a l i f y  would n z t e r i a l l y  and a d v e r s e l y  a f f e c t  such a s s e t s  or  

b u s i n e s s e s .  

6 .2  C g r q r a t e  A u t h o r i t v .  ALL co rpo ra t e  z c t i o n s  by 

Buyer r e q u i r e d  ko a u t h o r i z e  and approve t h e  e n t e r i n g  i n t o  and t h e  

e x e c u t i o n ,  d e l i ~ e r y  and performance of t h i s  Agreement and the  

purchase  of  a s s e t s ,  assumption of l i a b i l i t i e s  and o t h e r  t r a n s -  

a c t i o n s  c o n t e n p l ~ t e d  h e r e i n  have been du ly  taken. Buyer has f u l l  

cower, authorit:;, and l e g a l  r i g h t  t o  e n t e r  i n t o  t h i s  Agreenent 

and znv o t h e r  acreements r e q u i r e d  t o  be en t e red  i n t o  by i t  unler  



the t-r?s k'rscf znJ t3 c3n5~3rn2r'  :I:% t r3nsac t ic r . s  3rd 2er f ~ K - J  

i t s  05: i ~ a = i z z s  c ~ n r ~ n o i z t ~ ?  3e:sty Z-3 :::srtjy. JDcn e x e c u t i o n  

ane del lva: ;~  3 2  :his . \ g ~ ? d a e ~ Z ,  * e  Ncce 5-6 cz any ctl:er agr ?P- 

merits reqtr i red ~5 3tryl.r h ~ r s s n d e r ,  each ,.rill cznstit-tz l k e  

l e c a l ,  v a l i c ,  z7.2 S i n d i n s  o b l i g a t i o n  05 ?C:JP~ e n f s r c e z b l e  a g a i n s t  

a c y e r  i x . a c c c r 2 c - c e  i i t ; ?  i t s  t s r x s  ?:<zs?;  2s 3 u y e r 1 s  ck i i ca ; ions  

7 .  - ther2under  J a y  t r  : : J l t l d  5y 5sz!<:2?tzyI l zso lvsncy  3 r  ether ;aw3 

and e q c i t a h l s  c z l a c i s l e s  of cjeneral a p g l i c a t i o n  r e l a t i n g  t o  c r  

a f  f e c t i a g  t 5 e  e?.Zorcenent of c r e d i  t g r s  ' r i g h t s .  

5 . 3  L s c a l  V i o l a t i o n s  and Z f f e c t .  Nei ther  t h e  2xecxt ion 

znd i e l i v e r y  of = ? i s  Agreement, t?e S o t e  o r  any o t h e r  acjreoaent 

r e q u i r e d  o l  3uy2z he reunde r ,  nor the  ?erforxance of o r  compliance 

w i t h  any 0;' 45ei: r e s c e c t i v e  t z r x s  and ~ r o v i s i o n s :  ( a )  c ~ n f l i c t s  

w i t h  o r  w i l l  c ~ n S l i c t  w i t h ,  o r  r ~ s u l t  i n  the  breach o f ,  any of 

t h e  p r c v i s i c r . ~  c i  3 o y e r ' s  C e r t i f i c 2 t s  of Z ~ c o r ~ o r a t i o n  o r  3y- 

Laws, o r  any of  t;>e t e r n s ,  c s n d i t i o n s  o r  s r o v i s i o n s  of any n o r t -  

gate, bond, deker . ture ,  a o t e ,  i n d e n t u r + ,  loan o r  cr.edi t ag reenen t .  

c 3 n t r a c t ,  l z a s ? ,  I n s t r m e n t  o r  any o t h e r  acjreenent o r  r e s t r i c t i o n  

t o  vn ich  3u:ier i a  a  p a r t y  o r  by which i t  i s  b u n d .  o r  c o n s t i t u t e  

a  d e f a u l t  t h e r e ~ n e e r  o r  v i o l a t e  any j u d g e n t ,  o r d e r ,  i n j u n c t i o n ,  

d e c r e e  o r  a-dard of  any c o u r t ,  a d m i n i s t r a t i v e  acjency o r  Sovern- 

men ta l  body by which Buyer i s  bound o r  s u b j e c t ;  o r  (b) CantZa- 

venes any law,  r u l o  o r  r e g u l a t i o n  b ind ing  on Buyer o r  r e q u i r e  t h e  

c z c s e n t  o r  a ~ p r o v z l  o f  o r  any n o t i c e  t o  any bureau,   orm mission^ 

b a r d  c r  r e c u l a t z r y  zgency o t h e r  than the  i'W as  descz iked  belcw. 



. .  - . 6 . 4  ~ i t i c a t i c c .  Except a s  t e s c r l z r c  z x h i j i t  D 

h e r e t o ,  t h e r e  i s  no s u i t  I a c t i o n ,  o r  l e c a l ,  z ~ n i n i s t r a t i v e ,  a r j i -  

t r a t i o n  o r  okher p roceeding  pendiag,  o r  --  -- = -2"r's kacxledqe 

th rea t ened ,  a g a i n s t  o r  z f f e c t i n g  the  a s s e t s  o r  bus iness  o f  

auyer. To t h e  5 e s t  ef Z u y e r t s  knowledge, i =  i s  not i n  d e f a u l t  

w i t h  r e s p e c t  t o  any o r d e r ,  x r i t  o r  i n juncz i -3  o r  decree  of any 

f e d e r a l ,  ' s t a t e ,  l o c a l  o r  f o r e i q n  c o u r t ,  a c e z c i  o r  i n s  t r m e n t z l  i t v  - 
r e l a t i n g  t o  i t s  a s s e t s  o r  bus ines ses .  

6 . 5  D i s c l o s u r e s .  Nei ther  t h i s  A~:ceaent ,  inc lud ing  t i e  

f x h i b i t s  h e r e t o ,  nor any wri  tTen a g r ? e m e n = ~ ,  s t a t z ? e n t s ,  Eiaan- 

c i a 1  s t a t e m e n t s ,  documents,  c r r t i f i c z t e s  c r  o the r  d o c u ~ e n t s  

d e l i v e r e d  o r  t o  Se d e l i v e r e d  by 3uyer hereczeer  c o n t a i n s  o r  w i l l  

con t a in  any untzue s t a t e m e n t  of m a t e r i a l  is=-. o r  cmit any maie- 

r i a l  f a c t  n e c r s s a r y  t o  make t h e  s t a t e x e n t s  czn ta ined  he re in  a r  

t h e r e i n  ( a s  t h e  c a s e  may Se)  no t  m i s l e = d i z z .  

6 . 6  3 r o k e r s .  No broker i s  invol-eC i n  t h i s  t r a n s a c t i o n  

f o r  Buyer, and auyer  a g r e e s  t h a t  any c l a i x  ty any person ensaged 

by Buyer f o r  any b r o k e r ' s  c o m i s s i o n  o r  f i z e e r t s  f e e  s h a l l  be t he  

s o l e  o b l i g a t i o n  of i3uyer. 

VII. 

Parker -Zanni f in  hereby c ~ v e n a n t s  ace  ag rees  w i t h  Buyer 

a s  fo l lows  : 

7 . 1  Conduct of Businesses  t o  C l c s i z a  Date. From and 

a f t e r  t h e  d a t e  o f  t h i s  A g r e e ~ e n t  u n t i l  t he  C lc s ing  Date: 



7 . 1 . 2  Y a i n t a i a  2 u s i x e s i  ? c l i c i e n .  ' a rker-Zanoif in  

s h a l l  c s f z a i n  from changing 3 any m a t e r i z l  r e s p e c t  2ny of  

z u s i x e s s  3 o l i c i e s  w i t h  r e ~ z e c t  ks t h e  :i:isions, i nc lue -  i L -  . 

i x c ,  v i  thou: l i n i t a t i c n ,  a d v e r t i s i n $ ,  x a r t t z i x ~  , p r i c i n g ,  

o c r c k a s i x $ ,  p e r s c n n e l ,  s a l e s  c r  budcet  ? o l i z i e s .  

- 7 . l .  3 X a i x t a i n  ? r c , e r t i e s .  :ar .?sr-Zannifin s h a l l  

ma ix t a ix  and keep t h e  ? r o p e r t i e s  2nd z s s e t s  c f  t h e  Divis i0r .s  

t3 t e  s o l d  and t z a n s f e r r e d  t o  3uyer i e r e u n e e r  i n  a s  cood 

r e s a i r ,  u o r k i n g  o r d e r  and c o n d i t i o n  a s  a t  ? r e s e n t ,  e x c e s t  For 

o ~ s o l a s c e n c e  and d e p r e c i a t i o n  due t o  c r d i ~ z z y  wear and t e a r .  

and . d i l l  s e l f - i n s u r e  o r  n a i n t a i n  insuzance  czverage  on a l l  

S E C ~  p r o ~ e r t i e s  and a s s e t s  i n  such a n o u t s  azd of s u c h  k inds .  

2s a r e  a t  l e a s t  c m p a r a b l e  t o  t 5e  coverage  ir; e f f e c t  on t h e  

e a t ?  c f  t h i s  Agreement except  t h a t  t k e  d e d c c t i b l e  i n  e i t h e r  

c a s e  s h a l l  n o t  exceed $5.000. 

7 . 1 . 4  D i s w s i t i o n  of A s s e t s .  Parker -Banni f in  

5521l  n o t ,  r i t h o u t  t h e  p r i o r  w r i t t e n  cznsen: c f  Buyer, s e l l I  

1"se o r  o the r -d i se  t r a n s f e r ,  a s s i g n  o r  d i r - re  o f  any of t he  

a s s e t s  o r  i n t e r e ~ t - s  t o  Se s o l d  and t r a n s f e r r . 5  t o  auyer 'arc- 



under o r  c a n c e l  any d e b t s  o r  c l a i x s  o f  o r  r e l z t i c c  :- :?e 

o i v i s i o n s  o r  waive any r i g h t s  sf s u S s t a n t l a 1  va lue ,  a x = e a c  i n  - 
the  o r d i n a r y  azd usua l  c ~ u r s e  of b u s i a e s s .  

7 . 1 . 5  No L i e n s ,  Z'c. larker-ZanniEin sh+:: n o t ,  

wi thout  t he  p r i o r  w r i t t e n  consen t  of  auye r ,  mortqace, ; l e i ce  

o r  s u b j e c t  t o  zny Lien ,  s e c 3 r i t y  i n t s r e s t ,  charge oc cz3er 

e n c u n b r = n ~ e  any of t h e  a s s e t s  o r  i n t e r 5 s t s  o f  the  3ir:isigns 

t o  Se s o l d  and t r a n s f e r r e d  t o  Buyer hereunder ,  and s k = l r  n D t  

incxr  any l i a b i l i t y  o r  o b l i g a t i o n  (whether a b s o l u t e ,  zccrues 
- I  

c o n t i n c e n t  o r  o t h e r w i s e )  r e l a t i n q  t~ t5e  z s s e t s  o r  b c s l z e s s e s  

of the  a i v i s i o n s  excopt  i n  t h e  conduct  of such bus i aes sz s  i n  

t he  o r d i n a r y  and u s u a l  cou r se .  

7 . 1 . 6  Fer 2o r s  Aareeaen t s ,  Laaszs and Obllcz- 

t i o n s  . Parker-Zznnif  i n  s h a l l  t i a e l y  serforin or  -ccnply - ~ i  t?t 

a l l  o f  i t s  o b l i q a t i o n s  and c ~ v e n a n t s  under ag reenen t s ,  12ases  

and o t h e r  a r ranqements  t o  be assi5neG and t r a n s f e r r e d  ZJ 

Buyer h e r e o f ,  and s h a l l  o e r f o m  a l l  2nd no t  d e f a u l t  cn zny oZ 

i t s  o t h e r  m z t e r i a l  o b l i g a t i o n s  w i th  recjard t o  the  a s s s z s  aaci 

b u s i n e s s e s  of t 3 e  D i v i s i o n s .  Par ker-Zannif i n  s h a l l  u s ?  i t s  

b e s t  e f f o r t s  t o  p r e s e r v e  i n t a c t  t b e  p r e s e n t  business  E?.? 

o r g a n i z a t i o n  of t h e  D i v i s i o n s  and t o  p re se rve  f o r  auyer 211 

advantaqeous r e l a t i o n s h i p s  of t he  D iv i s ions  w i t h  cus t c z 2 r s  , 

s u ~ ~ l i e r s  and o t 3 e r  p a r  t i e s .  

7.1.7 Ccmaly w i t h  A 1 1  Laws. "rker-Hannlf l 2  shalL 

ccmply r i t h  a l l  l aws ,  r e g u l a t i o n s ,  o rd inances  and o t h ? r  l z ~ a l  

o r  a c k i n i s t r a t i v e  r ecu i r emen t s  z p p l i c a j l e  t o  the  a s s e c s  Z P . ~  

b u s i n e s s e s  o f  t h e  D i v i s i o n s .  



- , - 2  ~ . l c t i c i c z t i c r .  '-3 3 G ' 7 5 r  z z  :?z ;ar iz ' ,  Ce:an=?s. 22z : i sz -  

-- - n a n n i f i n  s h a l l  q F - ~ e  =eyer ~ ~ ~ i n z t  + r t L -  c - z  ~ C Z F C O  ~f .=ay even= ,  

c o n d i t i o n  o r  E'ct whiz:? ( a )  w i l l  caGs? zr.:. ef 1 ~ 3  t g _ ~ r ~ ~ t ~ : ~ t ~ C ~ S  

and - d a r r z ~ t i e s  i 2  t h i s  Aqreenenk t o  Se xn tzze  1a 2 2 ; ~  ~ a t z r i  

r e s g e c t ,  (5) w i l l  ClUse any o f  such r?pr ; . sen ta t ions  a26 *rarrar,- 

t i e s  t o  c n i t  t~ s t a t ?  5ny m a t 3 r i a l  f 2 c t  z?quireZ t3 be s t z t ? d  

t h e r ? : ~  c r  neces3ar:J '-3 make? the  S t z t % ~ o - z s  t 3 n t s l - = <  t h e z 2 i n  ncr  

f a l s e  o r  m i s l e a c ? i ~ q  o r  ( c l  n a t e r i a l l y  a f z e c t s  t h e  a s s e t s  t~ be 

s o l d ,  a s s i q n e d  and tz:nsZerred t o  auyer  2ursuant  t 3  tke  t ? r x s  

h e r e o f  o r  i rnpzirs  ?az??r-"annif i n ' s  a 5 i l i t y  t o  > e r z o r x  t h i s  

Xgreezent .  

- 1 . 3  Access 3 e f ~ r e  C l o s i n c .  ParX2r-3anniZin s h a l l  a t  

211 t i x e s  c c o e e r a t e  r i t h  and q ive  t~ Suye r ' s  e n p l ~ y e e s ,  a c e ~ u n k -  

a n t s ,  l e c a l  c ~ u n s e l  an6 o t h e r  r e c r e s e 2 t a t i v e s  o r  ? c e n t s ,  f u l l  

z c c o s s  t o  a l l  02  t h e  a s s e t s ,  b m k s ,  cDn tzac t s ,  ccmnit. .ents and 

rec3rCs of t h e  D i v i s i o n s  a t  a l l  r ez sonab le  t i n e s  > r i o r  t3 the  

C l o s i n q  gate, an2 w i l l  f u r n i s h  t o  Buyer ' s  enc loyees  o r  r e2 re szn -  

t a t i v e s  z s  a f o r e s a i d  c o g i e s  of documents and r e c o r d s  and ? rov i2e  

t h e n  w i t h  i n f o m a t i o n  w i t h  r e s p e c t  t o  t h e  a f f a i r s  of t h e  3 i v i -  

s i o n s  no t  h e r e t o f o r e  grov ided  but  which auyer Eeens r e l e v a n t ,  2 n d  

Pa rke r -Zann i f in  s h a l l  make the  o f f i c e r s  and enployees  of Farkzr -  

E a n n i f i n  and/or of t he  D i v i s i o n s  a v a i l a b l e  t o  Buye r ' s  enployees  

and r e g r e s e n t a t i v e s  f o r  such c ~ n s u l t a t i o n ,  a t  r ea sonab le  t i m e s ,  

a s  they  xay f r c m  t ime t o  t ime r e q e s t .  Pa rke r -Zann i f in  a c r e e s  

t h a t  i t  ~ 1 1 1  xake  a v a i l a b l e  t o  D e l o i t t e ,  Eask ins  & Sells, i a -  

d e ~ e n e e n t  c e r t i f i e d  ~ u b l i c  accoun tan t s  f o r  3uye r ,  t h e  a c c 3 u n t i c c  



r e c o r d s  g e n e r a t e d  by i t  i n  p r e p a r i n g  t h e  ;.me 30 ,  1982 f i n a n c i 2 1  

s t a t a e n t s  O F  t h e  ~ i v i s i o n s .  ? a r k e r - Z a n n i i i n ' s  o b l i c j a t i o n s  up,ear 

t h i s  S e c t i o n  7 . 3  a r e  s u b j e c t  t o  i t s  r i c h t  t o  c o n d u c t  i t s  o p e r a -  

t i o n s  w i t h  minirnal  d i s t u r b a n c e .  

7 . 4  P ? r k e r - Z a n n i f i n  R e t i r z n e n t  X'2n f o r  S a l a r i e d  

Einolovees a n 2  S s p l o v e e s '  S a v i n g s  PLan. ? a r Z e r - Z e n n i f i n  s h a l l  

t a k e  a 1 1  n e c e s s a r y  a c t i o n  t o  v e s t  f u l l y  s a l a r i e d  e a ~ l g v e e s  
4 - -  

c o v e r e d  by t h e  B e t i r e n e n t  P l a n  f o r  S a l z r i z d  Zinployees o f  i?arker-  

S a n n i f i n  C o r p o r a t i o n  i n  t 5 e  a c c r u e d  :or t i o n  o f  t h e i r  n o r x a l  

r z t i r e n e n t  b e n e f i t  un6e r  s a i d  g l z n  2s of  t h e  C l o s i n g  D a t e  a n d ,  

s u b j e c t  to  t h e  a p p r o v a l  o f  t h e  I n t e r n a l  Peoenue  S e r v i c e ,  to  p e r -  . 

m i t  s u c h  employees  t o  make a n  i r r e v o c a b l e  e l e c t i o n  t o  r e c e i v e  

s u c h  a c c r u e d  p o r t i o n  o f  t h e i r  n o r a a l  r e t i z e ~ e n t  b e n e f i t  i n  a  

s i n g l e  sm e-nploying  t h e  i n t e r e s t  r a t e  u t i l i z e d  by t h e  ?- e n s  i o n  

3 e n e f i :  G u a r a n t y  C o r g o r a t i o n  a t  s u c h  t i n e ,  o r  i n  a  month ly  

. - d e f e r r e 2  v e s t e d  a n n u i t y  p u r s u a n t  t o  t h e  p ;ov i ; ions  o f  t h e  2 l a n  r z  

t h e  p r e s e n t  v a l u e  o f  s u c h  a n  a n n u i t y  e x c e e d s  t h e  sum o f  $ 1 . 7 5 0 .  

F u r t h e r ,  P c r k e r - B a n n i f i n  s h a l l  t a k e  a l l  necessary a c t i o n  t o  v e s t  

f u l l y  employees  o a r t i c i p a t i n g  i n  t h e  P a c k e r - E a n n i f i n  Employees '  

S a v i n g s  P l a n  i n  t h e  v a l u e  o f  t h e i r  s e p a r a t e  a c c o u n t s  under  s a i d  

p l a n  a s  of t h e  C l o s i n g  D a t e  a n d  to  c a u s e  d i s t r i b u t i o n  o f  t h e  

m o u n t s  t h e r e o f  t o  t h e n  i n  t h e  manner c h o s e n  by s u c h  e e p l o y e e j  

m d e r  t h e  terns  o f  t h e  p l a n .  

7 . 5  h e n b e n t  o f  P a r k e r - F i m n i f  i n  C o r ~ r s t i o n ,  Sun 

V a l l e v ,  C a l i f o r n i a  E o u r l y  Wace E i n ~ l o v e d s  " s n s i o n s  P l a n .  On o r  

b e f o r e  t h e  C l o s i n g  D a t e ,  P ~ k e r - B a n n i f i n  shall m e n d  t h e  E o u f l y  





- may r e a s o n a b l y  b e  r e q u e s t e d  by a u y t r  i n  c o n n e c t i o n  w i t h  c ~ ~ z r t 3  

right- 2nd c ' z l i g a t i o n s  a s  p u r c h a s e r  o f  t 3 e  J s s e t ;  an2  b u s i n e s s e s  

of t-e ~ i v i s l c n s ,  i n c l u d i n g  b u t  n o t  l i n i t z d  t o  i n f o r n a t i o n  o r  

r e c o r d s  n e c e s s a r y  t o  f ~ l f  i l l  i t s  o b l i g a t i o n s  n n d e r  t k l s  %<reenen:  

and t o  s e c ~ z  2 t o  3Uyer t h e  E e ~ l l  "mef i t  of t h e  b u s i n e s s ~ s  2nd 

. - 
a s s e t s  b e i n g  ~ c c x i r e d  3 e r e m d e r .  ? a r k z r - ? a n n ~ = i n  a g r z e s  t h a t  i t  

c o t  5es::n:~ a n y  r Z c o r 2 s  r e l a t i n g  t o  t h e  3 i v i s i o r , s  wfiich a r e  

r e t a i n e d  by  i =  x i t h o u t  S u y e r  ' s  w r i t t e n  c ~ n s e n t .  P a r k 2 r -  

B a n n i f i n ' s  c b l l q a t i o n s  t?nder t h i s  S e c t i o n  7 . 9  z r e  s u S j e c t  to  i t s  

r i g h t  t o  c o n b z c z  i t s  o p e r a t i o n s  w i t 3  m i n i x a l  d i s t u r k a n c 3  and  t o  

r e i m b u r s e q e n t  f corn Buyer  f o r  i t s  r e a s o n a b l e  c o s  ts i n c ~ r r e d  i n  

c o n n e c t i o n  t::?z ewi t h .  
- 
I . l 0  . l ,?r?ounconents.  P a r k e r - Y a n n i f  i n  a g r e e s  t 3  c c ~ n s u l t  

w i t h  and  z s s i s c  a u y e r  i n  t h e  ? r e p a r a t i o n  o f  n c t i c o s  o r  c c m u n i c a -  

t i o n s  t o  t h i r f  3 a r t i e s  a d v i s i n g  them of t h e  s s l e  o f  t h e  a s s e t s  

and b u s i n z s s e s  of t b e  D i v i s i o n s  t o  Buyer and  z s s i g n m e n t  of o r d e r s  

a n d  a g r e e m e n t s  i n  c o n n e c t i o n  t h e r e w i t h ,  a d ,  a t  2 u y e r  ' s  r e q u e s t ,  

w i l l  j o i n  w i t h  3 u y e r  i n  making  j o i n t  a n n o u n c e ~ e n t s  t o  c e r t a i n  Or 

a l l  of s u c h  p a z t i e s .  

7 . 1 1  S a l e s  T a x ,  I n  t h e  e v e n t  t h e  C a l i f o r n i a  s a l e s  t a x  

a p p l i e s  i n  a n y  r e s p e c t  t o  t h e  t r a n s a c t i o n s  c o n t e n p l a t e d  by t h i s  

Agreement ,  P a r k s r - Z a n n i f i n  w i l l  t i m e l y  p r e p a r e  and f i l e  w i t h  t h e  

a p o r o p r i a t e  g 0 7 e z m e n t a l  a u t h o r i t i e s  a n y  r e q u i r e d  r e t u r n s  o r  

r e p s r t s  r e l z t i r c  t h e r e t o  and t i m e l y  p a y  t b e  m o u n t  o f  such  t ? x ,  

if a n y ,  d e t e r x l c e d  t o  b e  d u e  i n  c o n n e c t i o n  t h e r e w i t h .  



. . 3anni:iz s h z - -  n c t ,  .4it:70ut t h e  pr i ; r  uzi t t .9  cz?sec ;  c i  z,yer, 

sol ic : ; ,  +g::c:i 0; o t h s r u i s e  e n c a p  t ;?r.ricas sf 2r.:. 3: t3e 

enpioyenr 0 5  :he D i v i s i o n s  a t  any t i n e  Curin9 t h e  :i:,,-,,2r 

. . pe r iod  f 3i1c-d.l.75 =.ie C l c s l a g  3 a t t .  

. - . - . . 7 .  3zmoer  L i c e n s e .  Pazker-:=;.ni:i- w ~ ~ l  r e s - ~ ~ o  an? 

pe rco rn  : i ~ e l :  it; c b l i c a 2 i o n s  cnder :?e ; t z , i  o I  t i a t  z e r t e i z  

agreo_llen: 5 z z s i  Octsbe r  1, 1977 betveen i z r l e r -Zann i r ' i n  and 

Zor tne r  .\ccesEsry S e r v i c e s ,  Tnc. (a p r ~ C e c e s s o r  of t i e  3 i v 7 i -  

s i o n s )  . 

- 1 . 1 ;  r ,- -ovenant Nct-Tc-Caoete. ?or a  p e r i o d  c ?  f i v e  ( 5 )  

year;  aFzer  ::a C l o s i n g  J a t e ,  n e i t h e r  Pa rke r - ?ann i t i n ,  nor any 

s - b s i d i a r y  c z  z t i i l i a t e  of Pa rke r -Eann i i i n ,  nor any gerson  con- 

t r o l l i n g ,  c ~ ~ . z : o l l e d  by o r  under c c m o n  c o n t r o l  v i t 3  Darker- 

- ,  2ana i  t i:, s C z - - ,  excep t  a s  o the rwi se  csn ;enpl=ted  h e r e i n ,  vi thoc:  

t h e  j r i c r  . i r i :=sn consen t  of 3uyer :  ( 2 )  Z n c a ~ e  i n  any b c s i n s r s  

comceti  t i v e  -: 15 t h o s e  conducted by %rker-Zanni ' i n  throucn ::?e 

D i v i s i o n s  d ~ z i z g  t h e  t x e l v e  (12) month s e r i o d  p reced inc  t k e  i 1 3 S -  

i n?  3 a t e ,  i c c l r d i n g  wi thou t  l i m i t a t i o n ,  ?revision of the  Ser-  

v i c e s ,  c r  t h e  ? e s i q n ,  manufac ture ,  s a l e  o r  d i s t r i b u t i o n  of  tke  

P r o d u c t s ,  o r  ) S e l l ,  a g r e e  t o  s e l l ,  o r  s e ~ k  t o  s e l l  t he  t 

Produc ts  t o ,  c r  p r o v i d e ,  a g r e e  t o  p r o v i d e ,  o r  s e e k  t o  p r s v i d e  the  

S e r v i c s s  Lor ,  =ny p e r s o n ,  c o r p o r a t i o n ,  o r  o t h e r  e n t i t y  which was 

a  C Q s t a e r  of :he D i v i s i o n s  a t  any time du r ing  t h e  t ; re lve  ( 1 2 )  

month ~ e r i c e  ; z io r  t o  t h e  C los ing  Date;  j r o v i d e d ,  t h a t  t 3e  :^re- 

going  s h a l l  zc: o r e c l u d e  ?a rke r -Zann i f in  f r m  e n g a g i n s  i n  t h s  



o v e r h a u l  2 n d  r a ? a i r  3 f  ( i )  p r i m a r y  a n d  s e c 3 n d a r . i  f l i ~ h c  ~ 3 n t ~ ~ ~ ~  

o n  f i x e d - w i n g  a i r c z a f t  w h e t h e r  o r  n o t  s u c h  c o n t r o l s  a r e  j c 3 p c i e -  

t a r y  1-0 2 a r i e r - E a z : i i n ;  or ( i  i )  a n y  o t h e c  ~ c o d u c t s  o r  c ~ m ~ o n n n t s  

p r o p r i e t a r y  t o  o r  x a n u f a c t u r e d  by  P a r k e r - B a n n i f  i n .  1 n  t h e  a y j e n t  

of a c t u a l  c r  t h r e a : - n e d  5 r e a c h  o f  t h e  p r o v i s i o n s  o f  t h i s  S e c t i o n  

7 . 1 4 ,  t S e  B u y e r ,  i: a d d i t i o n  t o  a n y  o t h e r  r e m e d i e s  a v a i l a j l e  t o  

i t  f o r  s u c h  j c e a c k  c r  t h r e a t e n e d  b r e a c h ,  i n c l u l i ~ g  t h e  z c c 3 v e r ?  

o f  d a q a g e s ,  s h a l l  h e  e n t i t l e d  t o  a n  i n j u n c t i o n  r e s t r a i n i n g  

~ a r k e r - 8 a n n i E i n  f r x  s u c h  c o n d u c t .  T h e  p r o v i s i o n s  o f  t i i s  Set- 

t i o n  . 2 3e i ~ v e r a 5 l ~ ,  a n d  t h e  i n v 2 l i d i t y  o f  any s u c h  

a r o v i s i o n s  s h a l l  n c t  a f f e c t  t h e  v a l i d i t y  o f  t h e  o t h e r  ? ~ o v i i i o n s . .  ' 

7 . 1 3  ScSe? : l e s .  I f  n o t  d e l i v e r e d  a t  C l o s i n g ,  t h e  F i n a l  

S c h e d u l e  o f  A s s e t s  2 n d  t h e  S c h e d u l e  o f  L i a j i l i t i e s  s h a l l  b e  p r e -  

p a r e d  Sy P = r k e r - Z a : . n i f i n  a n d  d e l i v e r e d  t o  B u y e r  p r o m p t l y  t h e r e -  

a f  t e r  . 

COVENANTS OF BUYER 

a u y e r  h e r e b y  c o v e n a n t s  a n d  a g z e s s  w i t h  P a r k e r - Z a n n i f i  n  

t h a t :  

8 . 1  O f f e r  o f  E s p l o y m e n t .  B u y e r  w i l l  o f f e r  e a p l o y x e n t  

t o  a l l  p e r s o n s  who a r e  m p l o y e d  b y  t h e  ~ i v i s i o n s  o n  t h e  C l o s i n g  
1. 

Date a t  e x i s t i n g  vase r a t e s  a n d  s a l a r y  l e v e l s  a n d  w i l l  h o n o r  wage  

a n d  s a l a r y  c m i h e ~ t s  t h e r e t o f o r e  made  t o  s u c h  p e r s o n s  b y  

P ? r k e r - i i m n i ? i n ,  p r c v i d e d  B u y e r  i s  a d v i s e d  o f  a n y  s u c h  c o r n n i t -  

merits g r i o r  t o  t h e  C l o s i n g  a n d  s u c h  c c a n i h e n t s  were n o t  mzCe i n  



. -  - v i o l a t i o n  o f  35:~ cz the a r a v l i i o n s  05  t5i.s Aqr2oz2~;;  ? ; ~ v : c ~ z ,  

t h a t  t h e  a f ~ r e s z i d  z3venzni s h a l l  n c i  be Le5ned t a  c s z s t l t ~ z s  az*y 

. . o t f z r  o r  ccrnai=zen= ~r zny kind 5~ 3 ~ y s r  z 3  c3n:izoe =no 5 3 5 1 5 ~ -  

merit 3f an;/ suck  ;?:;on f o r  any p a r : i c ~ l a z  s e r i o d  oc zn zny ?ar -  

. - s e r v i c e s  of ot:?cr s z 2 l o y e e i  3 2  ? a r k e r - l a n n ~ r  i n  a t  any t i n e  .iici2< 
. - t h e  th r2n- ;~ezr  ?ec:sc fo l iowing  t n e  C l o s i n g  Date exce2 t  f o r  

Gor2on Zzsk,  _Sicha--? Z'ortner, Lynn F o r t n e r ,  Yichael  :fray, J an  

31ack ,  9onna D u r z ~ ,  Ton ? a r t  a?.2 Jcx-ies 3 e a c ~ q .  

v i d e 6  i n  Sec t lo r ,  L.4.3 h e c e g f ,  Buyer 29;ees not  t o  u s ? ,  a f t e c  t h e  

C l o s i n g  a a k ? ,  zzy  ci t3e  f o l l c d i n g  'arker-Zannif i n  t r 3 2 e  n m e s  3 c  

t r a d e r ; l ~ r k s :  " ? 2 z k 2 r 3 ,  " l a r k s r - 3 2 n n i 5 i n n I  "3ecto2" , "?=1r:(2z/ 

3 e r t e z n ,  "?ark2z/3er:oz S e r v i c e s " ,  o r  any c g m b i n a t i ~ n  o r  ac;roxi- 

mat ion t h e r e o f .  

8 . 3  3-czess ?o r  Parker-Zanr- i f in .  Suyer w i l l  frcm t i n e  

C t o  t h e ,  z ~ t e z  :he C'asing Date,  nake a v a i l z b l e  t o  Parksr-  

3 2 n n i f i n  t h e  r l c g r d s  a e r t a i n i a g  t o  t h e  D iv i s ions  and the  s z r v i c o s  

o f  i t s  enp loyees ,  icc'uding f o n e r  Tzrker-Zannif i n  enployees ,  a s  

may r ez sonab ly  ke r s q J e s  t e d  by parksr-3annif  i n  i n  connec t ion  wi th  

P a r k e r - 3 a n n i f i n t s  r i c h t s  o r  o b l i g a t i o n s  as  a  f o m e r  owner o f  t h e  
: . 

D i r ~ i s i o n s ,  i n c l c 2 i - g ,  b u t  not  l i n i t e d  t o ,  cooge ra t ion  i n  connec- 

t i o n  w i t h  p r e 2 a r z t F c c  of  f i n a n d i a l  i n f o n a t i o n  about  t k e  Div i -  

- s i c n s  23r ?zr:<sz-ifinif in's l a s t  f i s c z l  xonth o r  w r t i c n  t h e r  3 9 5  

end i -5  on c r  k e z s r e  the  Clos ing  Date 2nd i n  the  p r e p a r a t i o n  b y  



Par-er-~Znnif i n ,  and t h e  a u d i t  by t a x i n g  aut?.cri t i e s ,  0: ?arker-  

H a n n i f i n ' s  t a x  r e t u r n s  for  a l l  p e r i o d s  andin5 zn or b e f a c e  ti;, 

c l o s i n g   ate. Suver w i l l  no t  d e s t r o y  a-y S:C:-. records  i z e n ; i t i e e  

t o  ~ u y e r  as  r e l e v a n t  t o  Pa rke r -Zann i f in ' s  t ax  l i z S i L i t i e s  xit>,Oct 

? a r k e r - ~ a n n i f  i n ' s  w r i t t e n  a n s e n t .  a u y e r l s  c k r i g a t i o n s  aLTder 

t h i s  s e c t i o n  8 . 3  a r e  s u b j e c t  t o  i t s  r i g h t  t o  c ~ a d u c t  i t s  0 ~ ~ ~ -  

a t i s n s  w i  ' 3  a i n i m a l  disturbance and t o  re ixkcrsznent  by z % - .  - -. . < 2 z -  

~ a n n i f i n  f o r  t h e  r ea sonab le  c o s t s  i n c u r r e d  i n  cznnect ion ther2-  

w i t h .  

3 . 4  Secr ecv Aareenents .  Buyer a g r t d s  =3 zbide 3 y  

parker-Zannif  i a ' s  o b l i g a t i o n s  under t h e  t e r n s  r-2 prov i s ions  a5 . 
e x i s t i a s  s e c r e c y  agreements .  t o  which Par4ez-Ezz-lEin i s  a  aar:y 

r ega rd ing  canf  i d e n t i a l  and p r o o r i e t a r y  in formzt i sn  of o t h e r s ,  

incluci inc  o t h e r  o r g a n i z a t i o n a l  c 3 m p n e n t s  of %z'<2r-:anniE i n  a s  

w e l l  as  t h i r d  ? a r t i e s ,  d i s c l o s e d  t o  auyer i n  csr.zoction w i t h  

n a t t e r s  o r  t r a n s a c t i o n s  conternplated by t h i s  Acrzenent. ?uye r  

s h a l l  use i ts  b e s t  e f f o r t s  t o  a t t e s p t  t o  o b t a i n  the c s n s e n t s  of 

t h i r d  c a r t i e s  wi th  whom the D i v i s i o n s  hzve entereC i n t o  con£ iden- 

t i a l i t y  aczecrnents t o  r e l e a s e  Parker-Bannif in  £;a o b l i g a t i o n s  

t h e r e u n l e r  i n  favor  of  Buyer. 

8 - 5  EOurly P lan .  Buyer s h a l l  become t h e  successor  

e a p l o y e r ,  and s h a l l  adopt  and assume p l an  s p o n s o r ~ h i p ,  of  t h e  

E o u r l y  Plzn e f f e c t i v e  a s  of the  C los ing  Date, and, as  soon the re -  

a f t e r  a s  f e a s i b l e ,  s h a l l  a r r a n g e  f o r  t h e  t r a n s f e r  ci a l l  ~ L a n  

a s s e t s  t 3  a s z c c e s s o r  t r u s t e e  s e l e c t e d  by 3uyec. !;otwi t h s  tacdi z c  

t h e  f o r e c c i n g  or  any o t h e r  p r o v i s i o n  hereof t o  t h e  c s n t r a r y ,  



nothing  he re in  s h a l l  5e constriled as o ' c l i ~ a r i ~ c  3pq;pr t: 3f:3c Gr 

- - con t inue  t o  o ~ z t r  b e n e f i t s  of any p a r i i c x i l i  t l ~ > e ,  k i n a  c c  

- . .  c h a r s c t s r  ts any oz 1:s e33ioyees.  

- -I- .3 .i ?.$A C s r t i f  l z a t s s  or .'.3ar31ial;. - -L.- zn2   sf:?^ -:.- - -1 

d a t e  hersof u n t i l  t h e  Cios ing  Date s ? e c i i i e Z  i n  Set- -- ion 9 . 1  h s r l -  

o f  ( u i  t?,cut r3c;arA t~ any ext?ns ion  of the Z l o s i r , ~  3 t t e  cantsz-  

- - 
p l a t e d  bjy Sec t ion  9 . 2 ! ,  3uysr 55.211 use i t s  j e s t  3:zortrs '_a 

o b t z i n  t i s t x a n c o  5 y  t h e  ?.U of such c 2 r t i f  ic=:si or  a p r o v e l s  

6s zay Le r n q c i r t 2  Ear 3uyer ,  a f t e r  the  Clcs ing ,  ; z  con t inue  t 3  

o ~ e r z 5 e  the  b c s i a e s z e s  of the Divisions and :nanu?rzrur= 2nd ,311 

t h e  2rodccts  znd ~ r a v i d e  t h e  Services .  

5 . 7  Ccocer= t ion .  Buyer s h a l l  c3ocerate  f u l l y  z i t i  a z l  

u s e  i t s  5 e s t  e f f o r t s  ts a s z i s t  ??rker -8anni i in  ace  i t5  sTt?i~:J€sS 

an2  r2Fresenta:ives t s  o b t z i n  suc? consents  of t h i z i  p z r t i a s  2s 

Parker-Eanni f in  mzy be r e c u i r e d  to  o b t a i n  i n  c ~ n n e s t i o n  w i t h  the  

s a l e ,  assignment end t r a n s f e r  t o  auyer of the a s s e t s ,  agreegents  

and r i g h t s  to  5e s o l d ,  ass igned and t r a n s f e r r e d  t3 5uyer hers- 

u n l e r  as s p e c i f i e d  i n  t h e  Dccument and Contrzct  L i s t .  

8 . 8  Ccmoliznce w i t h  Conditions.  Buyer s k z l l  use i t -  

b e s t  e l f o r t s  t c ~  m u s e  t h e  condi t ions  h e r s i n a f t e r  s e =  f o r t h  i n  

S e c t i o n  11.1 s e r a o f  t o  be s a t i s f i e d  on or p r i o r  t z ~  t h e  C los inc  

Date.  



3.3 D m o e r  L i c e n s e .  Buyer  > i l l  2Ssume a n d  t i n e ? . ~  =,,- - - 

f o r m  0 ~ 1 i g a k i o n s  o r i c j i n a l l y  u n d e r t a k e n  b y  E'ortner  A c c e s i a r y  sir- 

v i c e s ,  ~ n c .  x n d e r  t h e  a g r e e n e n t  r e f e r = &  t o  i n  S e c t i o n  7 . 1 3  

h e r e o f .  

8.10 s a l e s  T a x .  I n  t h e  e v e n t  t h e  C a l l f 3 r h i a  s a l e s  rr :< 

a p g l i e s  i a  2-y r e s p e c t  t o  t h e  t r a n s a c z i o n s  c o n t e n p l a t e ?  b y  k:-. i i ,  

A g r e e n e n t ,  3uy-r a g r e e s  t o  r e i m b u r s e  3 a z Z e r - X a n n i f i n  f c r  f if=;, 

p e r c e n t  ( 5 0 5 )  or t h e  m o u n t  t h e r e o f  i m e d i a t e l y  c p s n  s u b n i s c i c n  

by P a r k e r - Z a n n i f i n  o f  p r o o f  o f  t h e  a m o u n t  o f  s u c h  t a x  a r .2  2 .z-Pnt  

t h e r e o f .  

CLOS I Y G  D A E  ; ZXTNS I O N  

9 . 1  C l ~ s i n a  Date.  The  c l o s i n g  o f  t h e  s a l e  and  p c z z ? . z s e  

( t h e  " C l o s i x ; " )  h e r e i n  p r o v i d e d  f o r  s h a l l  t z k e  p l a c e  o n  

A u g u s t  3 1 ,  1 3 8 2  a t  s u c h  time a n d  p l a c e  as  7 3 r k 2 r - 3 a n n i f i . n  a n t  

a u y e r  s h a l l  z q r e e  u-n. The d a t e  f o r  c l o s i n g  i s  h e r e i n  r e f e r z 5 3  

t o  as t h e  " C l o s i n g  Date". 

9 . 2  = t e n s i o n  o f  C l o s i n a  Date .  N o t w i t h s t a n d i n g  S e c z l o n  

9 . 1  h e r e o f ,  t h e  C l o s i n g  D a t e  n a y  b e  e x t e n d e d  f o r  u p  t o  s i x t y  

d a y s  a t  t h e  e l e c t i o n  o f  e i t h e r  P a r k e r - Z m n i f i n  o r  Buyer i n  t 5 z  

e v e n t  t h a t  t h e r e  s h a l l  n o t  h a v e  b e e n  o b t a i n e d ,  a s  o f  t h e  C l o s i : . ~  

Date,  a n y  r e q u i r e d  F M  c e r t i f i c a t e s  o r  a p o r o v a l s  and /o r  a n y  

r e q u i r e d  c D n s e n t  o f  m y  t h i r d  p z r t y  r e f o r r e d  t o  i n  S e c t i o n  11. 2 . 9  

a n d  a s  s e t  f s r t h  i n  t h e  Document a n d  C c n t r a c t  L i s t .  I n  s u c h  

e v e n t ,  P a r k s r - i a n n i f i n  a n d  B u y e r  a g r e e  t o  j o i n t l y  e x e r t  t h e i r  



. - .  Ses t  e f  : a r t s  t o  s b t z i . ?  t::p r s z c i r s . 3  C ~ T Z L  I L C ~ : ? ~ ,  = f j q r z r ; ~ l g  

- z a n d / o r  ~ D R S ~ Z ~ Z .  L- 2n:J 2 :  t k ~  ; 3 ~ 5 5 2 i > 5  J3nr.S; be 9b2zi:.s< 

c c i o r  ts t 3 e  s n d  sf t 3 e  r x z e c s i 3 n  p e r  i - E ,  2nd t h e  ;art17 I:. "ccie - 
f a v o r  t':.~ r e r u i r s n e n t  r1:2S C o e s  c s t  x + i * 7 2  t '7e I ~ ~ I ~ ~ z ~ ~ ~ ~ . : ,  :ksR 

. . t h i s  X ~ z s e 3 e r t  ndy 3e k e r m i 2 + t 2 8  by e i  5's- s+r:lr 2; ; r c ~ l = ~ <  i 2  

S e c t i o n  1 5 . 1  h e r e o f .  

X.  

CL3S I Y G  RSQUI?Z:~?N?'S 

1 0 .  1 " : k ? r - ? a ~ ? , i f i n  O b L F c a t i z n s  E? C 7 - a s i n a .  3 2 2 L e c i  t o  

. . t h e  c o n c :  z i c n s  ? : s c e t e n t  t o  i z s  o b l i c a r i ; . ?  ts c lcse  .:z<tr I e z z i o n  . 
- . - .  11.1 h e r e o f ,  ? = r k e r - t _ s n z ~ r ~ n  s h z l 1  Z e l i v ~ l z  t o  3 u y e r ,  a t  t::s C l a s -  

i n q ,  t > e  5 o l l c w l - 5  d c c u n s n t s  2 n d  i n s t z m e n t s  i z  f o r 3  a n ?  scb-  

s t a n c e  s a t i i f 2 c t D c y  t o  l o g a l  c o u n s e l  3 Su:rer, a g a i n s t  2 2 :  ~ ' J ~ Z I J  

by 3,uyer af t h e  i t e g s  s 3 e c i f i e d  i n  S s c t i c r :  1 0 . 2  h e r e o f :  

1 0 . 1 . 1  3 i l 1  02 S a l e .  A ? t l l q~  e x e c z t 2 d  B i l l  z f  

S a l e ,  i n  t h e  f o r a  a t t a c h e d  a s  E x b i j i r  1, s e l l i n g ,  t r r r . s f 2 r -  

r i n q  a n d  c ~ n - r e y l n q  t3 a u y e r  a l l  o i  t:?e a s s e t s  a n d  i z = z r ' c r t s  

o f  t h e  D i ~ r i s i o n s  t o  'be s o l d  a n d  t i z r , s f e r r e d  t o  a u y e r  ;-rsu+nZ 

t o  S e c t i o n  1.1 h e r e o f ;  

1 0 . 1 . 2  A s s i a n m e n t  o f  X c c ~ c n t s ,  Ztc. . A s s i y z e n t s  

o f  a11 a s s e t s  d e s c r i b e d  i n  S u b s e c t i c n  1 . 1 . 5  h e r e o f ,  i z c L u l i n g  

o f  f u n d s  c n  2 e p o s i t  x i t h  b a n k s  o r  c t t e r  w r s o n s  and: ci ~2s:: 

e q u i v a l e n t s  a n d  s k o r  t - t e r x  i n v e s a e x t c .  

1 0 . 1 . 3  ~ s s i c n m e n t s  a n d  A s s n ~ t i c n s  cf ~ e z s ? ~ .  

5 t x e c x t - 2  . ~ s s i c ; n e n : s  a n d  A s s i a - , t i c n s  o f  L s a s e s ,  .*. 1 - :? - - .- .. a - 



consents  of the Lessors.  h resseck to  the xaqns I /~a i i rGer  

Lease and the Inc?us t r i a l  Bowling,   ease; 
1 0 . 1 . 4  T i t l e s .  C e r t i f i c a t - s  of tit15 t o  211 r o t c r  

owned by a e r - i n  and used i n  t i e  businesses  

of  the n iv i s ions ;  

1 0 . 1 . 5  License Aareement. The duly executed 

License Aqreement = s f e r r e d  to  i n  Subsection 1 1 1 . 8  h r e ~ f ;  

10.1.6 C s r t i f i c a t e .  The c e r t i f i c a t e .  ?a te-  as 

tke  Clcs ing  Date. required under ~ u b s e c t i o n  11. I .  6 i ~ e r s o f ;  

1 0 . 1 . 7  Lecal Opinion. The opinion of l e g a l  czun- 

s e l  t o  7arker-Zannizin r s f s r r e d  t o  i n  Subsection 1 1 . 2 . 7  her27 

o f ;  

10.1.8 Resolut ions.  Resolutions of Parker- 

P a n n i i i n ' s  Soard of Oi rec to r s .  c e r t i f i e d  by the  secret=.)  or 

ax A s s i s t a n t  S e c r e t z r y  thereof .  r e fe r red  t o  i n  Subsection 

1 1 . 2 . 4  hereof;  and 

1 0 . 1 . 9  Other Instruments of Trans fe r .  Separzte  

+ ~ i i q z n e n t s  o r  o t h e r  appropr ia te  instruments of t r a n s f e r  o r  

6 s s i c m e n t  of any a s s e t s  o r  i n t e r e s t s  of the Divis ions to  be 

s o i d .  assigned and t r ans fe r red  t o  Buyer hereunder but which 

a  not a p p r o p r i a t e l y  assigned by the B i l l  of S a l e  or o the r  

i n s i r m e n  t s  of a s s i g m e n t  s p e c i f i c i a l l y  descr ibed  above. 

i -c ludizq without l i n i t a t i o n .  a l l  agreements w i t h  t h i r d  

par t i s s  Cescribed in  the Contract  and Document L i s t .  

10. 2 3 u v e r ' s  Obl iaa t ions  a t  Closina.  Sub jec t  to  i k i  

q a 1 i o ~ s  3 c l o s e  under Sect ion  1 1 . 2  hereof ,  8uy.r s h a l l  



d e l i . ~ e f  ts ? ? z k c r - 2 ? n n i f i - ~ .  a: t h e  C L c s i z c ,  2::s f-:lcq:z= eccz-  - 
me==i a-d i z s t z ~ x e n : ~ ,  i n  C o n  a n d  s c ~ s t a z c ~  ~ ~ t i ~ f ~ ~ ; ~ ~ . , .  tz - 

leccl :zc:.s?l tz ? l z : < e r - Z a a n i f i n ,  a ;a ins :  ? e l i v c r . J  cf :;-.? ;La-- - - k -..*a 

s c e c i f i s l  i; S e c t i o n  1 0 . 1  herso:: 

1 3 . 2 . 1  C a s h  C c n s i < e r ? t i o n  X i r e  t : a n s f e r  in i-rne- 

- .  - .4L?=e:.,v z v a i L d 5 l s  f u n d s  O C  F i v e  X i l l i s a  S i - J e  E-;r 'E; i .? - 

I r ,  . -  - ..,ocsa.:f D o l l a z s  ( $ 3  . 9 1 1 . 0 0 0 )  a s  ;rov::ec i n  j~:s,c:icn 

3 . 2 . l :  

1 0 . 2 . 2  V o t e .  T h e  d u l y  execu t .3  N o t e ,  i; the :~:2 - 
. , z t t z c k e C  a s  x t  3. a n d  d e s c r i s e d  i n  S u k s e c t i o n  3 . 2 - 2  

h e r o c f :  

1 0 . 2 . 3  G u a r a n t e e .  The  Guer2n:y of The  A z g l o - T k a i  

. . .  . C s r ; o r a = i o n  L i m i t e d ,  i n  t h e  f o r n  a t t l c 5 e 6  a s  3 x n l 3 l :  G 

n e r s t o :  

1 0 . 2 . 4  A s s u m t i o n  ? - . c r e e n e n t .  The d u l y  exec2: td  

l i ; i l . ~ p t i o n  g r e e n e n t .  i n  t h e  f o r m  a t t a c h e ?  a s  Z a h i 3 i t  4 

i n ' s t o .  ..-- 

1 0 . 2 . 5  A s s i a n m e n t s  a n d  A s s c m r t i o n  o f  L e a s e .  -!,. - ..- n 

2 ~ 1 : ~  e x e c u t e d  A s s i g n m e n t  a n d  A s s u m p t i o n  o f  L e a s e .  w i t h  tse 

c o n s e n t  o f  t h e  L e s s o r s ;  

10 .2 .6  Leczal O p i n i o n .  The  o p i n i o n  o f  l e g a l  c o u n -  

s e l  t o  3 u y e r  r e f e r r e d  t o  i n  S u b s e c t i o n  1 1 . 1 . 6  h e r e o f :  

1 0 . 2 . 7  R e s o l u t i o n s .  R e s o l c t i o n s  o f  3 u y e r ' s  Soac:  

o f  D i r e c t o r s ,  c e r t i f i e d  by  t h e  S e c r e t a r y  o f  a n  A s s i s r a n t  

Secra ta : ;?  o f  Z u y e r ,  r e f e r r e d  t o  i n  S u 5 s e c t i o n  11.1.:; 2-d 



10 .2 .8  C s r t i f i c a t l .  The c s r t i i i c a t - ,  i a := i  2s 

- .  t h e  c l o s i n q  Date, requi red  under Su3sec: to~ 11.1.1 t e r c g f .  

1 3 . 2 . 9  Licsnse Rcrlement. The dulv exec - t ? .~  - 

~ i c e n s e  3qresment r e f e r r e d  t o  i n  Subsection 11 .1 .3 .  

XI. 

CONDITIONS F'9R CLOSZ?IG 

11.1 Condit ions Precedent t o  Pzr!<er-3anniEin1s Oblica- . 
t i o n  t o  Close.  Parker- i ianni f in ' s  o b l i c a t i o n  t a  c l o s e  i; su5j-c: 

t o  the  s a t i s f a c t i o n ,  a t  o r  p r i o r  t o  the CLosing, of the i s l l 3 v i n ~  

cond i t ions :  

11.1.1 Reor+senta t ions  and Var r?n t i e s  Trze a t  

Clos ina  Date. Buyer 's  r e p r e s e n t r t i o n s  and war ran t i e s  3-2e i n  

t h i s  hgr renen t  s h a l l  be t r u e  z t  and as  of the  C l j s i - 5  g z t -  es  

though such represen ta t ions  and warrant ies  were made a t  and 

as of the  Closing Datc,  except t j  tke e x t e n t  t h a t  scch r e p r e -  

s e n t a t i o n s  and warrant ies  s h a l l  ke cnt rue  a s  . a t  the Closiag 

. Date because of events  o r  changes occurr ing o r  a r i s i n g  a f t = r  

the d a t e  of t h i s  Agreement i n  the ord inary  course of  bus i -  

ness ,  o r  occurr ing  o r  a r i s i n o  i n  the ca r ry ing  out  of the 

t r a n s a c t i o n s  permit ted by  t h i s  Agre-.. " l e n t ,  o r  apgroved i?  

wr i t ing  by Parker-Zannif in .  

1 1 . 1 . 2  Com~l iance  v i  t h  Acrsenent. Buyer s h a l l  

have perforned 2nd complied i n  a l l  i aa te r i a l  r e spec t s  with a l l  

of  i t s  covenants ,  o b l i 5 a t i o n s  and agreements c j n t a i n e d  i n  

t h i s  Agreeaent t h a t  a r e  t o  be ~ e r f o r z e d  o r  ccmplied r i t h  by 



o c h s z ~ i s a  i -  d s Z ~ . ~ l k  under any of the  ; r o c i s i o n i  ;i ::.is 

.:.<r 2sns5k. 

11.1 .3  Yo L i t i c a t i o n .  A t  t 3 e  C :os in~  Ce=e,  t o  t k e  

bes inovledge  o f  S u y s r ,  no l i t i g a i i o n ,  pc ,ceeaiac ,  inlJes t i -  

L . =a.lcn o r  i n c u i z g  s h a l l  Se s e n l i n s .  r c r  i > = L l  guyer >e  i- - 
. . r e c e i s t  of 2r.v n o t i c e  of ; l a in ,  t o  5n:o:n 2 r  ? : P ~ J O E ?  t'.. 

c o n s a m a t  ion of t h e  t r a n s a c t i o n s  cont-.n;lz:=d by t i i s  . q ~ r - s -  

xen t .  

l l .  L .  4 Cer t i f i s d  3car.i ? . e s o ? f ~ t i ~ n s .  3c:fer s h a l l  

- > i v e  de l iv s r2 . i  ta P'r ' ter-Ean-if in,  on t i 5  -1os izg  'at., 2 

c e r t i f i s l  copy of r t s o l u t i o n s  du ly  adop t s6  ?I? Buyer ' s  Zoc r l  

cf D i r e c t o r s  a u t i o r i z i n g  the  execa t ion  and d e l i v e r y  of t 3 i s  

;ST-enent and a e r f o r x a n c e  of the  t r a n s a c t i o n s  c o n t = n ? l = t = 1  

;?erscy.  

11.1 .5  Certificate of F u L f i l l x e n t  of Coodi t i o n s .  

- . - .  ;uy-r s h a l l  have d e l i v e r e d  t o  Pa rke r -3ann l r ln .  on the  C?cs iac  
. .- 

3 e t 2 ,  a  c e r t i f i c a t e  o f  an o f f i c s r  of  Buyer t o  the  e f f e c t  t ? a t  

2:-e c o n d i t i o n s  s e t  f o r t h  i n  Subsec t ions  11.1.1 and 1 1 . 1 . 2  

'"2, t? the  b e s t  of  3 u y e r ' s  knowledge, S u b s e c t i o n  11.1 .3  have 

been ccmglied w i t h .  

11.1.6 Opin ions  of Counsel f o r  3uye r .  Euysr s h a l l  

3ave d e l i v e r e d  t o  P a r k e r - 3 a n n i f i n  t he  o q i n i o n  of Soss .  

- = a r e i s s ,  O 'Xeefe ,  aaccock  6 P=rsons .  c?unse l  f o r  Euyer ,  d l t s d  

t he  C l o s i ~ g  O a t s ,  i n  t h e  form a t t a c h e d  h e r s t o  a s  ~ r h i o i t  I .  

2nd :he c j i n i o n  o f  ~ 1 a u g h t . r  & Hay. c o u n s e l  f o r  ~zg lo -?L . - i ,  



da t sd  2s of the  C 1 3 s i l r  3at21 as  t 3  t3e . ; a t t s ~ s  ta 
i n  Sec t ion  2 of t h e  G u a z a ~ t y ~  r s ? s o ~ z 2 1 : ~  sat isf2cc3rlJ  ta 

?arkez-XazniEin. 

1 1 . 1 . 7  i 5 shnment  of L e 2 s i i  azd ;.AA c s r t i i i -  

c a t e s .  The a s s i g n ~ e n t  and assumpt i r r  of a s  .,ti b k e  ' - 
cansen: i  of the l e s s o r s ,  s h a l l  ha7e =ee, erecuced 2nd 

i e l i v e r s d  and a  =e r t i f i c - t . s  o r  v i s  i3 k c  

t r a n s f e r r e d  or  r e i s sued  to  y e  s h a l l  have e n  i n  25 

srovided  he re in .  

11.1.8 2icnnse i a r s s n e n t .  3uy9z s h a l l  kal~? 5 x 5 -  

c2t.d and d e l i v e r e l  to  Pa r i z r - i ann i - in  a  'on-exclciive 

L c e n s e  i n  the o r  a t tac5ed h e r s r a  i s  L x i i b i t  i e 2 t i t l i ; ~  

r e - i n  t o  s e  t i e  Know-POW zzd t a  provice c ~ r t = i n  

s e r v i c c s  f a r  auyer  a s  provided t h e r e i x .  

- 1 1 . 1 . 9  7ivmenC and Note. ?=rk,r-nannif ia  i k a P  

have r sce iced .  a t  t i e  Closi,c. t i e  palmect cont-z;1at,; 5v 

- :ubsection 3 . 2 . 1  a n  the Yet. and the ~ u a i a n t e n  c01tsn;Lat31 

' Y  Subsect ion 3.2.2.  

11.1.10 P.arennent no t  Tera ina ted .  This ?.cjreslent 

s h a l l  not  i ave  been terminated as  provided i n  Sect ion 1 5 . 1  

>ereof .  

1 1 . 2  Condi t ions  Fr-cedent t o  auver ' s  Obl iaa t ion  t 3  . 
Clcss .  - Buyer 's  o b l i g a t i o n  t o . c l o s e  i s  s u b j e c t  t o  the s a t i s -  ;?c- 

tic; a t  or  p r i o r  t o  the  ClosingI  of the f o l l c u i n g  c o n d i t i c n i :  

1 1 . 2 . 1  georesenta t ions  and 7 2 r r 2 n t i e s  Tree z z  

~ 1 ~ 5 i 3 ~ 2 a z s .  ?ari(er-;anni£in1s re?r?sez: i t ions a,< w2:- 



. . . . 
ia- , ; i?r  7.222 i- :-1; .Ac;eenent il?aL- =e 2zue a t  end 2s =>L.~ 
- 7  L1s= i : ~  3 d t ~  25 t h c c ~ h  51:ch Z ? ~ K ? S ~ C = ~ ~ ~ Q X S  a7.2 v ~ r : z a z : p s  

. ,.,ere . -.<z a- an? E S  3f t?,e C l s s i - 9  Z r r e .  exce?t t; the cxtPn: 
. . t h a t  cych r ? s r s c s n t z t i o n s  an? wari2nz:es s h ~ l l  be cn:rze 2s 

z t  the  Clss ixg  g a t e  Sesause of e v e n t s  or c h a n ~ e s  ( > h i c k ,  i2  

L. L.22 r s z s s n a k l r  ;;l?ion C: Buyer. s h a l l  not i n  t52 ? ~ ; ; ' < + t ~  

:;zvz zara:t211? ~ 7 , d  3 d v ? ~ i e l ; ~  ~ , f t c ; = d  the ~ s s z t s  3 ,  i:-.s 
1 

. . . ~ ~ ~ ~ ~ a r c 7 . s  t o  be 5012 and t r a n s f e r r e 5  t o  Bcyer pursuant t 3  the 

t e r n s  > t r o ~ f )  o c c z r i i n g  or  a r i s i n g  zZt5r the d a t l  of t h l . 5  

>.qrrexn~.= i2 t4e o rd ina ry  coczse of =us inoss ,  or  o c c c r i ~  or  

. . . . ?r:;:n< t e  ca r ry ing  o c t  c: t1.e r z z ~ r a c t i c ~ . ;  i t  2-7 

+-.+ : - Agr?e~.ent .  3 r  epproved in w r i t i z c  by Buyer. 

. . . - 
1 2 . 2 . 2  Czmoli2nce x i t h  Acreenent. Z J z i : < 5 r - Z 2 ~ n l ~ i n  

s h 2 1 1  ?!ace ?e r fz rxe<  end cornslied i n  211 i na te r i a l  r e spec t s  

w i t h  zLI c2 i t s  c3venantsf  o b l i g a t i c n s  2nd zcreen?n:; ccn- 

t a i ~ s 2  I: t 3 i s  Acrsenent which z r e  t3 t e  g e r f o r a e i  c r  cz2- 

. , .  . p i i r d  v:z.- ,  sy i t  p r i o r  t o  or on t h e  Closinq Date,  an2 P z r k e r -  

- . - .  
- z - 7 7 7  r t  - . ..-..-.---.. z . ? . s l l  'ze no t  ot3erwise i n  6 e f z z l t  un<er any c i  the 

p rov i s i c - s  cf t h i s  Agreenent. 

1 1 . 2 . 3  No L i t i q a t i o n .  A t  the Closing Date, t o  the 

b e s t  kncvleiqe of l a r k e r - Z a n n i f i a ,  no l i t i g a t i o n .  proceaCizc. 

icves t i c a z l c n  or  i n c u i r y  s h a l l  be cendiag ,  nor s h a l l  ?z rkz r -  

E a ~ n i f i r ,  ':e i n  c e c e i p t  of any n o t i c e  of c l z i n ,  t o  en jo in  o r  

?rs1?ent ;::% c s n s u m z t  ion of the t r a n s z c t i o n s  c s n t e a p l z t e d  

t h i s  X ~ r r n z e n t ,  o r  involving the  a s s e t s  or bcs iness  cZ t k ?  

D i c i s i c - s  t: be 3012 and t r z n s f e r r e d  t o  Su:rer sursuac: t o  r t e  



t e r n s  n e r e o f  v h i c h ,  i f  s u s t a i x e ? ,  v c c l t  a a t e r i ~ l l . ~  2.2 

v e r - e l . ~  a f f e c t  ~ U Y ~ Z ' S  r i ~ l l t 5  i? Oc '.2 Such a s r r t s  t, 

manuf: ; turs  a n d  s e l l  t h e  i? :oduct~ a n 2  t o  p r o v i l e  t i e  j , Z -  

v i c e s .  

1 1 . 2 . 1  C c r t l f  i d  3 o a r 2  ? . e s o l u t i o n s .  s z r k e r -  

8 a n n i i . x  s h a l l  h a v e  d e l i v e r e d  t o  - 3 u y c r ,  o n  t i e  Clcs :nc  j a k e ,  

. - 
2 c e r  ::I i e d  c o p y  o f  r e s o l c t i o n s  d c l ; ~  z d o p t t e y  ? a r : < e r -  

~ a n n i z i n ' s  B o a r ?  of 3 i r e c t ~ c s  a u t i o r i  zincj t h e  e x e c u t i o n  a n 2  

d e l i v e : ; ~  oE t h i s  A q r e e n e n t  a n d  t h e  t z a n s a c t i o n s  c s n t t n p i e ? - d  

h e r e b y .  

1 1 . 2 . 5  No Y a t e r i a l  A d v b r s e  C h a n c e s .  T h e r e  s h a l l  ' 

n o t  k t . : -  o c c u r r e d  b e t v e e n  t h e  d a t e  of  t h i s  i q r e e n e n t  a n d  t k e  

C l o s i r . ;  S a t e :  ( a )  Any c h a n c e s  i n  t_ie ~ u s i n e s r e s  cf t h e  3iq;1- 

s i c z s  ;:.ich a r e  a a t s r i a l l y  a d v a r a e ,  s i x g l y  o r  i x  t'.e a g c r s -  

s a t e :  (:) Any lo s s ,  damaae  o r  c a s u a l t y  o f  o r  t o  a r y  o f  t > e  

z s s e t s  ci t h e  D i v i s i o n s  t o  3e s o l < ,  a s s i c n e d  a n d  t z ? n s f ? r r ~ <  

to 3 u y t z  h e r e u n d e r  w h i c h  m a t 5 r  i a l l y  2r.d a d v e r s e l y  a f E e c t s  o c  

i a c a i r n  t 5 e  c o n d u c t  o f  t h e  b u s i n e s s e s  o f  t h e  D i v i s i o n s ;  o r  

(c) .Az? o t h e r  e v e n t ,  c o n d i t i o n  o r  s t l t e  o f  f a c t s ,  which  w i l l  

m a t e r i a l l y  and  a d v e r s e l y  a f f e c t  o r  i m p a i r  t h e  a b i l i t y  o f  

a u y e r  t c  c ~ n d u c t  t h e  b u s i n e s s e s  o f  t h e  D i v i s i o n s  f r o m  and  

a f t e r  t k e  C l o s i n g  Date.  

1 1 . 2 . 6  C e r t i f i c a t e  o f  ? l ~ l f  i l l a e n t  o f  ~ o n d i t i c z s -  

P a r k e r - = ? n n i f i n  s h a l l  h a v e  d e 1 i v t r . d  ts 3 u y e r ,  c n  t h e  C ? D ~  i cg  

Date,  a  z e r t i f i c z t e  o f  a n  o f f i c s r  o f  ? z a k e r - 3 a n n i f i n  t o  t k e  

e f f e c t  : ?a t  t 5 e  c g n d i t i o n s  . s e t  f d r t 5  i z  S ~ b s e c t i o n s  1 l . 2 . 1 ,  



. . . - .  - - .  2 . 2  2 2 ~  5.2.3 ~ n d ,  2 3  t 3 e  S e s :  :i " i ~ < s r - ~ ~ n ~ ~ ~  i ; .~  

. - 
< n s w l % ? ; ? ,  S c = s z z : i , Z ~ ~  11. i . 3  h a v e  L i z 9  c s m 2 l i e d  2;t-h. 

. - - - .  1 1 . 2 . 7  9 p i n i c n  02 COur.:s~ z ~ r  Izz:<er--.znn--'ln. 
.- ~=r:<=:---=p.ni ' ln c k z l l  k a v e  B e l i v ? r = <  ta S u y e r  a n  opi:.ion c: 

:3on?son,  Z i z e  2-3 ? l o r y ,  l e g a l  c ~ c x ~ e 1  f o r  " a r e r - + n n i i i 2 ,  

, = t z d  t ? z  C 1 c s i n 5  J a t s ,  i n  t h e  far:. ' t t z c h e d  h o r 2 k ~  a s  z:c>,i,- 

. . - :  L 
- - L  J. 

1 1 . 2 . 8  A s s i c n r n e n t  o f  Ct253s a n d  F A A  C e r t i z i -  

- - - t e s .  2l "he a s s i s n n e n t  a n d  a s s u m p t i g n  o f  l e a s e s ,   it,? . t h e  

Y r i t z e n  z 3 n s e n t s  25 t h o  l o s s o r s ,  s?.=11 h a t ~ e  b e e n  t x e c x t e d  a n d  

z o c n i r 2 S  =ZJ c e  t z = n s f z r r e d  o r  r e l ~ ~ z e d  t o  E u y e r  s h a l l  h 2 v o  

2eer .  c b z 2 l z o ~ 3  a s  s r o v i d e d  h e r e i n .  

1 1 . 2 . 9  O t h e r  C o n s e n t s  c r  W a i v e r s .  A 1 1  c o n s e n t s  c r  

z a i v e r s  zf t h i r d  p a r t i z s  r e c u i r e d  5s  d e s c r i b e d  i n  t h e  Docx- 

~ o n t  a n d  S o n t r = c t  L i s t  s h a l l  S a v e  k e e n  o b t = i n e d ,  i n c l u d i n g  i n  

t h e  c a s e  o f  t h e  c ~ n t r a c t s  n o t e d  a s  " c ~ n s e n t  r e q u i r e 5 "  i n  t h e  

3 c c u z e n Z  2nd  C o n t z s c t  L i s t  c o n f i t z e i  t e l e x e s  f r o m  t h e  r e s g e r -  

z i v e  o t h e r  p a r t i e s  t h e r e t o  t o  P a r k e r - 3 a n n i f i n  a n d  t o  S u y z r  

c ~ n f i r i n i n g  t h e  i n t e n t i o n  o f  e a c h  0 5  s u c h  p a r t y  t o  c o n t i n u e  

t h e  b u s i n e s s  r e l a t i o n s h i p  w i t h  Buyer  a n d  c o n s e n t i n g  t o  

' s s i g n m e n t  o f  t h e  c o n t r a c t  t o  a u y e r .  

1 1 . 2 . 1 0  D o c u m e n t s .  a c y e r  a n d  i t s  l e g a l  c o u n s e l  

s h a l l  be  c c a s o n a j l y  s a t i s f i e d  t h a t  ill b i l l s  o f  s a l e ,  a s s i c n -  

.Ten t s  a c 2  o t h e r  l e ~ a l  d o c u m e n t s  ts 5 e  d e l i v e r e d  to  B u y e r  S y  

- = = r k ? r - ~ ? , n i 2 i n  a t  t h e  C l o s i n a  a s  s r o v i d e d  i n  S e c t i o n  1 0 . 1  



hereof  ha?e Seen du ly  execute?  2nd ? e l i ? e r a d  and a r e  s a t i s -  

f a c t 3 r y  i n  subs tance  and l e q a l  fo rx .  

1 1 . 2 . 1 1  Aoresment S - z  T s r x i z a t e l .  TS i s  . q ~ r e s x e n t  

s h a l l  not  kave 3een t e r x i n z t o e  5s s rov ided  i n  S e c t i o n  l i . ~  

h e r e o f .  

X I I .  

FU3THER ASSY?-:.SCZS 

- - 2 -  12 .1  F u r t 5 e r  Assurances .  - - -  ker-anninit in a c r e e s  t o  

execute  end C e l i v e r  t o  auyer  from t i e  t o  t i x e  ..ft?r tile C l o s i . 1 ~ .  

upon t h e  r e q u e s t  sf Buyer, a l l  such 5yr t3er  i n s t z u n e n t s  of ccn- 

veyance, s a l e ,  a s s i ~ n m e n t  o r  t r ans f  2 : .  an2 s a c 3  f u r t i e r  ass::- 

ances a s  s h a l l  be  neces sa ry  and p r o j z r  t o  v e s t  i n  Buyer a l l  31 

the  r i g h t ,  t i t l e  and i n t e r e s t  of i ?a r? s r -9ana i f in  i n  and t o  the  

a s s e t s ,  i n t e r e s t s  and b u s i n e s s e s  t o  >e  s o l d ,  ass iqned  and t r r - s -  

£"rred h e r e ~ n Z e r .  

X I I I .  

BULK SALZS .z.C? 

13 .1  Wziver of Compliance. S ; j j ec t  t o  the  p r o v i s i o n s  of 

S e c t i o n  1 3 . 2  h e r e o f ,  t h e  p a r t i e s  hereky waive csmpl iance ,  by 

Parker -Ranni f in  and Buyer, w i t h  the  ~ r c - ; i s i o n s  of any bulk s a l e s  

o r  t r a n s £  e r  law. 

1 3 . 2  Indemni f i cz t ion  o f  3uver .  2a rke r -Zann i f in  a g r e e s ,  

s u b j e c t  t o  t he  p r o v i s i o n s  of A r t i c l e  X i  he reo f ,  a f t e r  t 5 e  Clos inq  

hereunder ,  t o  i c d e n n i : ~ ~  and hold Buyer 2 i r x l ~ s s  a q a i n s t  and i n  



. - t h e  C ~ l i i 3 z n l z  U::z~r; Z C Z Z . ~ : ~ : ~ ~  

. . on z u - t  T r 2 n s i ? r s  o r  t > e  c q ~ i * r ; _ l ? ~ t  l a w  :i C?:- ~931:5;- .  3~~~ 

-- . - .  
s h a l l  n o t i l y  ??::<er-c2CnlcLn p c c m 9 t l l ~  i- uri::.-.c a i c e r  =he  2;s3r- 

t i o n  o i  s n y  s u c h  c l a i m  a s  d e s c r i 5 e d  i n  t k e  i .~- - .?? ia t? l :~  s r s c 2 d l n c  

s e n t e n c e ,  znE Tzrker -Zann iE ln  s h a l l  3 s s c ~ e  t::? d e f e n s ?  z c a i n s t  

any c l l l a  

c l z i x  1 ~ 6  a l l  r s a s o c s b l e  ex3enses  n e c e s s a r y  = z  l o f e n d  z z c 3  c l a i x . ,  

SL3.T71VAL Oi EPESZ?IT>2TCNS >.'ID !G.Z?-:.?JTTZS 

1 4 . 1  S u r - ~ i v s l  of R e y e s e n t 3  t i o c s  acd  :qsr r ? n = l o s .  Tke 

r e s r ? s e n t a t i ~ n s ,  w a r r a n t i e s ,  c ~ v e n a n t s  222 a;: + ? z e n t s  51,;?7+. 5 y  

- .  i ? a r : ~ e _ ~ - 3 a n n i f i n  o r  by Buyer which a r ?  c 2 n t a i z s . r  ~ n  t::ls Agrzenent  

o r  s i v e 9  c n  t i e  C l o s i n g  Dat? s h a l l  s u r - ~ i - ~ e  t ? . ~  C l ~ s i ~ . ;  fDr a  

p e r i c d  o f  one (1) y e a r  z f t e r  t h e  C l o s i n c  3 z t 2 .  2a rke r -3ann i : in  

and a u y e r  each ac j rees  t o  i n d e n n i f y  and hold t::~ o t h e r  h a r r n l ~ s s  

from znd a q a i n s t  2 1 1  l o s s ,  damages, c o s t s  a n e  i x ? e n s e s ,  i n c l g d i n g  

a t t o r n e y s '  f e e s ,  which t h e  o t h e r  nay;. a t  any :l:e s c ~ t 2 i n  Gr 

i n c x r  by r e a s c n  o f  t h e  u n t r u t h  of o r  t h e  :2iL.::s of  t h e  ind?n-  

n i f y l n c  ? a r t y  t o  c o m ~ l e t ~ ,  f u l f i l l  and c e r C o r ~  =ny  ci s u c h  r ? p r ? -  

s e n t z t i o c s ,  a c r  e e n e n t s  2nd c o v e n a n t s .  



~ N D E 4 W I F I C X T I o ~  

1 j . l  3v ? = r Z e r - Z a n n i f i n .  S u L j e c t  ts t h e  pr-visi~~~ E f  

. - S e c t i o n  l j . 3  h e r e o f ,  P z r k e r - A a n n i f i n  agz,,s k s  i:Ceg-::y 3 c y e z  

a q a i n s  t any l o s s ,  l i a 5 i l i t v .  Cost  o r  en2ense ( i n c l ~ C i : r ;  . d i ~ . - n . , ~  
L..,C. L 

. . l i m i t a t i o n ,  cgsts and ex?enses  of  l i t i g a t i o n  an2 r e e s s c a ~ ~ a  

a t t o r 3 e y 1 s  f e e s )  i n c u r r e d  ty Suyer i n  e x c z s s  nf z n  255reg;:s 

amount o f  $75,000 by r e a s o n  o f :  ( a )  t h e  i x c o r r e c t n e s s  s r  b r r t c ?  I 
o f  any of t h e  r e p r e s e n t s t i o n s ,  w a r r a n t i e o ,  c 3 v e n a n t s  2nd 2 c r s t -  r, 

\ 

t h e  C l o s i n g  Date ,  ( b )  t 3 e  a s s e r t i o n  a g a i n s t  Euver oE 32" L i = - : * -  --- . 

i t y  o r  o b l i g a t i o n  of  P - r k e r - i i a n n i f i n  not: e.r3r-.ssT-r as;3n& * .7 V 

Buyer i n  t5is Agreement ( i n c l u d i n q ,  w i t h o u t  :jqi!-.: ' ~ n . ,  1: > h i  * :- 

t i e s  o r  o b l i c a t i o n s  a s s e r t e d  a g a i n s t  3 u y e r  by r e a s o n  of ncnczz- . 
. . p l i a n c e  w i t 3  any b u l k  s a l e s  o r  t z a n s f e r  law o r  l i a b i l i t i e s ,  c z - : -  

+ 

g a t i o n s  unzer  employee j e n e f i t  p12ns of ?a r . ?e r -Zcnn i f ix ,  o t h e -  

t h a n  t h e  Cour ly  P l a n ,  w i t h  r e s p e c t  t o  employees of t h e  Div i s i c : .~  

who become employees of 3 u y e r  from and a f t e r  t h e  C l o s i n g  5 a t e )  , s r  

which r e l a t e  t o  P r o d u c t s  o r  S e r v i c e s  s o l d  o r  p r o v i d e d  by t h e  

D i v i s i o n s  b e f o r e  t h e  C l o s i n g  Da te ,  o r  (c)  ~ a r k e r - Z a n n i f i n ' s  

b r e a c h ,  on o r  b e f o r e  t h e  C l o s i n g  D a t e ,  of any o r d e r ,  a s r e e n e n -  3: 

ar rangement  wi th  any p a r t y  t o  be a s s i g n e d  by ~ a r k e r - X a n n i f i n  t z  

Buyer i n  c c c o r z a n c e  w i t h  t h e  te rms of t h i s  R ~ r e e m e n t .  

1 5 . 2  EV Buyer.  S u b j e c t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  

1 5 . 3  h e r e o f ,  Buyer a g r e e s  t o  indemnify  ~ a r k e r - E a n n i f i n  +Gains t  

a n y  l o s s 1  l i a b i l i t y ,  c o s t  o r  expense ( i n c l u d i z q ,  v i  t h o u t  l i rnic2-  



- .  t i o n ,  c o s  = s  -22 9::;e:rei zr ~i t i c a = i c n  ar.2 r ' a s o c a j l e  ;=toCRel,~ 
- .  f e e s )  i n c z r r s a  Z:J 72zk2r-9a3ni: in i n  e x c z s s  cf an a g 9 r 3 q a t e  

- - -  a n o c n t  2 :  : ,5 ,900 5: r r l s c o  cf ( 2 )  t k %  i z c 3 ~ z c c t z e s s  t r  b ~ t ~ c : ?  of  

any of t h e  zz?cesec t= : ions ,  w a r r a n t i e s ,  c 3 v e n a n t s  and agreements  

of 3 c y e r  ;-ni=i~e< in t h i s  Agrzenen t ,  n r  g i v e n  on t h e  C l o s i n c  

. . - ------- 
or o o ~ : < a t i z n  a s s c n e ?  'y 3u:.e~ p c r i u z n t  :3 t k : s  ?.<:ceae-t o r  

- 
which rela:?  t3 P r c e u c t i  o r  S e r v i c e s  s01d o r  2 r o v i d e d  3 y  Juver  - 
a f t e r  t h e  C l o s i n g  o a t e ,  (c)  any l o s s  o r  l i a b i l i t y  of 2 a r k e r -  

7. . - .  a a n n l ~ ~ n  t c  any t 3 l r i  ? a r t y  under any a r r a n g e n e n t  e n t e r e d  i z i 3  hy 

p a r k e r - 5 2 - n i f i :  z c 2 e r  S c b s e c t i o n  1 . 4 . :  t ? r .c i  and x o t  2ssuz.s: 3 r  

r e t a i z e d  by ? = r k s r - E a n n i T i n  under t h e  t e r n s  herecrf,  s r  ( d )  

a u y e r ' s  b r c z c h ,  L r c m  and a f t z r  t h e  C l o s i n g  D a t e ,  of  any o b l i c a -  

t i o n  e x ? c e s s l y  a s s c s e d  5y  Buyer i n  accordance  w i t h  t h e  t e r n s  s f  

t h i s  .A3roenent.  

1 . 3  o n  Not*d i ths t=nd iny  t h e  p r o v i a i o n s  of 

S e c t i o n s  1 5 . 1  and 1 5 . 2  h e r e o f :  ( a )  ??e i the r  j a r t y  h e r e t o  s h a l l  

have  =ny r i s n t  of  a c t i o n  a g a i n s t  o r  i n d e n n i f i c a t i o n  from t h e  

o t h e r  S y  r e 2 s o n  of t h e  i n c o r r e c t n e s s  o r  b r e a c h  of  any of  t h e  

r e p r e s e n t a t i o n s ,  w a r r a n t i e s ,  convenan t s  and agreements  of i t  
A 

h a t  p a r t y  is o b l i g a t e d  t o  and d o e s  i n  f a c t  s a t i s f y  
7 

a n y  r e s u l t i n g  l i a b i l i t y  t o  any  t h i r d  F a r t y  p u r s u a n t  t o  t h e  t e r x  

o f  S e c t i o n  2 . 1  i n  t h e  c a s e  of Buyer and S e c t i o n  2.3  i n  t h e  C l S e  

2 

o f  P a - i f  and p r o v i d e d  t h e  ~th-~~f-r 

a n y  ~ S S S  o r  l i a b i l i t y  on-c~rrectness o r  b r l c h :  - - 
a n d  ( b )  auvnr  s h a l l  n o t  a s s e r t  any c la i in  h e r e u n d e r  f o r  c u s t m e r  



w a r r a n t y  work c h a r g e a b l e  t o  P a r k e r - Z a n n i f i n  h e r e u n d e r  

u n l e s s  r e p r e s e n t a t i v e s  o f  Buyer and Parker -Zann i f in  s h a l l  have 

met and a g r e e d  t h a t  such  work is  covered  by a  war ran ty  f o r  which 

p ,zark?r-zannif in  i s  l i a b l e .  Upon r e a s o n a S l e  n o t i c e ,  p a r k z r -  

H a n n i f i n  s h a l l  s e n d  a  r e p r e s e n t a t k v e  t o  3 u y e r ' s  p remises  t o  

r ev iew w a r r a n t y  c l a i m s  a s  c o n t e n p l a t e d  i n  t3is S e c t i o n .  

1 5  - 4  N o t i c e  o f  C la ims ;  2 i a h t  t o  C o n t e s t ,  

1 5 . 4 . 1  N o t i c e  of Cla ims.  I n  t h e  e v e n t  any c l a i n s  

a r e  made a g a i n s t  Pa rke r - i i ann i f  i n  o r  3uyer  wi th  r e s p e c t  t o  any 

of t h e  a a t t 2 r s  d e s c r i b e d  i n  S e c t i o n s  1 5 . 1  o r  1 5 . 2 ,  resGec- 

t i v e l y ,  t h e  p a r t y  hav ing  t h e  c l z i n  made a g a i n s t  i t  ( t h e  

" i n d e n n i f  i e d  P a r t y n )  s h a l l  c i v e  t h e  o t h e r  p a r t y  ( t h e  "Inden- 

n i t o r " )  n o t i c e  t h e r e o f  w i t h i n  f i f t e e n  ( 1 5 )  days  of becominq 

zware of s u c h  c l a i m .  

15 .4 .2  R i a h t  t o  C o n t e s t .  The Indemni f i ed  P a r t y  

n s y ,  i n  i t s  d i s c r e t i o n ,  d e f e n d  any such c l a i m  o r  d i r e c t  t h a t  

t h e  I n d e n n i t o r  do s o .  Each p a r t y  a g r e e s  t o  c o o p e r a t e  wi th  

t h e  o t h e r  i n  any d e f e n s e  o r  s e t t l e m e n t  of any such c l a i n  and 

t o  g i v e  t h e  o t h e r  f u l l  a c c e s s  t o  a11  i n f o r m a t i o n  r e l e v a n t  t o  

s u c h  d e f e n s e .  N o t w i t h s t a n d i n g  t h e  f o r e g o i n g ,  t h e  Indernni tor  

may e l e c t  t o  de fend  o r  c o n t e s t  any such  c l a i m  a t  its own 

e x p e n s e ,  p r o v i d e d  e a c h  of  t h e  f o l l o w i n g  c o n d i t i o n s - i s  s a t i s -  

f  i e d :  ( a )  W r i t t e n  n o t i c e  is g i v e n  t o  t h e  Indernnif i e d  P z r t y  

of  i t s  e l e c t i o n  t o  d e f e n d  n o t  l a t e r  than  t e n  (10)  days  a f t e r  

r e c e i p t  of  n o t i c e  of t h e  c l a i m ;  (b) Such d e f e n s e ,  i f  under-  

t a k e n  by P a r k e r - Z a n n i f i n  a s  I n d e n n i t o r ,  does  n o t  m a t e r i a l l y  



= c t i c n  o r  ;csi:icn 3'311 be tz :<t :  t:. tY.2 :3,1st c f  the  

e e f e n s e  which vou12 o r  a i c h t  ke i n j u r i o u s  zr  <~triztnt=: ;D 

Eke j c sF -es s  o r  i e ~ u t a = i , o n  c f  th2 c t h 2 r ;  znd (a Tke rjeftnc- 

c -  i n <  ?art11 2 6 - ~ i s e s  -3e o t h e r  FaZly  on r ? < x s r t  cor.cer.-.i.;; --a -:.- - 
- j t a ;u s  o f  t h e  x a t ' s r .  13 :?.? e c e n t  cC t r n a c h  cE ??y 9: - -  -.. t 

f o r e q o i n g  ky a  de2sndins  pare? ,  t h e  o t h e r  ?a=;:/ s h a l l  h s - ~ e  

t 3 e  r i g h t  ucon w r i t t e n  n o t i c ?  t o  assume t::e de fense  a t . < : s  

. . cwn expecse  j u t  x i t h o u t  va:1r:n5 Zny . r i c n t  t o  In?er; lnif ic=' l i3n 

from ' 5 2  ot:-.er 32rt:r. 

l j . 5  ??vinent of  I z e e n n i t v .  I n  the  e l ient  t h a t  any c l a i s s  

nade u i t 5  r e s e e c t  t o  any of the  z a t t e r s  s e t  F3r th  i n  S s t t i o n s  

1 3 . 1  o r  1 5 . 2  h e r s o f  a r e  dere rn ineC t3 g ive  r i s e  t3 t h e  i nZesz i -  

f  i e d  P a r t y ' s  r i c h t  t3  i n d e n n i l l c l c i o n ,  the  azcunt  Zor v i ~ i c h  i<ch  

p z r t : ~  i s  t o  be i xdenn i f  i e d  s h a l l  ke ga id  by  :he i ~ d e n n i t 3 r  by 

d e l i v e r y  of a  c e r t i f i e d  check o r  c z s h i e l ' s  c3eck t3  t 3 e  T3.203- 

n i f i e d  P a r t y  f o r  such m o u n t  w i t3 in  t h i r t y  ( 3 0 )  days  a f t e r  the  

d a t e  such d e t e r a i n a t i o n  i s  nade. I f  the  Buyer is t h e  ~ n d e a n i i i e d  

P a r t y  and i n s t z l l n e n t s  of p r i n c i s z l  under the  Note and/or 2~2 '522  

i n t e r e s t  t h e r e o n  a r e  a t  t h e  time o u t s t a n d i n q ,  3uyer may, a t  i:s 

o p t i o n ,  t r e a t  t h e  amount of the  i n d e n n i f i c a t i o n  t o  which i t  I s  

e n t i t l e d  (up  t o  t h e  amount of t h e  o u t s t a n d i n c  ~ r i n c i p a l  p l ~ s  

a c c r u e d  i n t e r e s t  on t h e  Note) a s  2ayment of p r i n c i p a l  and be 

e n t i t l e d  t3 r e c e i v e  the  balance of t h e  i n d e m n i f i c a t i o n ,  i 2  any ,  

i n  t h e  nacze r  f escriL,ed i n  the  i .mediatol:i  prece4i.q senLe-ce.  



Tf ?.3h!I?1ATIOY 

15 .1  Te rmina t ion .  Anything h e r e i n  o r  elsewkere t o  t h e  

c o n t r a r y  notwi:hst=nding, t h i s  Agreement may be terminated and 

the  t i a ~ s a c t i c n s  contempla ted  hereby ahanlone2 a; any ; i ae  on sc  

Drier t a  t he  C los ing  Dzte:  

16 .1 .1  Nutual  Consent. By consent  of both 

p a r t i e s .  - 

l5 - 1 . 2  9 v  3 u v ~ r .  9y  3u : i? r .  i T  any of tke  condi- 

t i o n s  s e t  f o r t h  i n  S e c t i o n  1 1 . 2  of t k i s  Agreegent s h a l l  have 

beccme i a c l p a b l e  of f u l f i l l m e n t  on o r  before  t5e Clos ing  

Date ,  exce? t  i n  t he  c a s e  of an ex tens ion  ~ lnde r  S e c t i o n  9 .2  

h e r e o f .  

L6.1.3 !3v Parker-EanniEin.  By Parker-Eannif in ,  i f  

any of the  c o n d i t i o n s  s e t  f o r t h  i n  Sec t ion  11.1 of t h i s  

Rgreenent  s h a l l  have become incapable  of Z u l f i l l n e n t  on o r  

be fo re  the  C l o s i n g  Date ,  except i n  the  c a s e  of an ex tens ion  

under S e c t i o n  9 . 2  h e r e o f .  

1 6 . 1 . 4  Bv E i t h e r  P a r t v .  By ~ a r k e r - H a n n i f i n  o r  by 

Buyer i f  any a c t i o n ,  s u i t ,  o r  proceeding before  any cou r t  o r  

o t h e r  S o v e r m e n t a l  body o r  agency s h a l l  have been i n s t i t u t e d  

t o  r e s t r a i n ,  modify,  o r  p r o h i b i t  the  t r a n s a c t i o n s  contea- 

p l a t e d  hereSy,  and such  p a r t y  deems i t  inadv i sab le  on t h a t  

Z C C O U n t  t o  s r o c e e d  wi th  such t r a n s a c t i o n s .  



. .  - . . . C e s c z ~ z e a  a = c l J e ,  = h i s  Xsr.emec= s i a 1 L  5 e c c a e  - o 1 2  iz2 sc.xna t?.= 15 - 
- - . - of  no i.:;=kez Czrc- an2 ?::?ct, e x c e ? t  Co: t t e  Dr3V:~:cns C~ thi_; 

~ e c t i c n  z:.Z S e c t i o n s  5 . 2 7 ,  6.5  and 1 7 . 1 ;  pcovi?ed,  r>=: - e i + i a -  - . . _ _  

of  :he 22.-:its h e r e t o  s > ? l l  i a v e  any  a  t o  . la,z., - - 
i n  res-,oc: ;lf a t e r m i a r l c n  of t h i s  A g c 2 e ~ e n t  u r s u a z ;  :J ~--=i,., 

1 5 . 1  k 3 ~ 5 5 2 .  

li.1 S u c c e s s c r z  and A s s i c n s .  T h i s  Acreelen:. S h a l l  be 

. . S i n C i n c  q c n  a a d -  i n u r e  3 t.ie S e n e z i t  of t.ie p a r t i e s ,  t - e l r  

r e s3ec : i - e  s u c c e s s o r s  a n d  a s s i g n s .  

I T .  2 n o t  t h e  t r a n s a c t i o n s  

L = l a t e <  -- he.":~ s h a l l  be c:nsu.mate<, each of t h e  p a r t i t s  ~ ~ L C L S  

s h a l l  ;ey iti own ex;enses,  income and s i a i l a r  t a x e s ,  and c 3 s t i  

. . ( ~ c c ~ z C i z ; ,  ~ i t i o u t  l i n i t = t i o n ,  t h e  f e e s ,  d i s b u r s e m e n t s  and 

e x ? e a s e s  ci i t s  a  t t o c n e y s  , accoun t . an t s  and c o n s u l t a n t s )  i n c u r r e d  

by i t  i n  z e ' o t i a t i n g ,  p r e p a r i n g ,  c l o s i n g  and c a r r y i n g  o u t  t k i s  

Aqreement  znd t h e  t r a n s a c t i o n s  contem91atcd he reby ,  e x c e o t  a s  

o t h e r - d i s e  f c o v i d e d  h e r e i n .  

he reunder  s h a l l  be e f f e c t i v e  

c ? e c o s i t = C  i x  t 5 e  o f ~ i c i z ~  m a i l s ,  c o s t a g e  ? r e p a i d ,  and a d d r e s s e d ,  

i 3  t h e  c z s e  of S u y e r ,  t o :  



A t k i - s ,  X r o l l  6 C O . ,  c t ~ .  
l l 3 l O  5::rrnan pay 
Sun V a l l e : ~ ,  C a l i f o r n i a  
i t t n :  t z z d o n  i. R U S ~  

The Xnc:z-?iai c 3 r ~ o r e : i o ~  ~i~it-5 
40 S t .  X z r y  Axe 
London : C I A  
8 EU Z:cL=nd 

-4; + A  - - - I .  " COPY t o :  

2 o b e r z  E. i iangard ,  2 s ~ .  
9 0 S s t  ; i + r d i e s ,  e e ,  iabcoc- 5 pirsons 
One I 2 W  P l a z a ,  s u i t e  3100 
Ckic-50,  I l l i n o i s  65611 

and i n  the  c d s e  of ? = r k e z - E a n n i f i n ,  t o :  

Parker-2a::ifin C~rporat-on 
18321 Zis15or e e  gou levard  
I r v i z e ,  C'Lifornia 92715 
J - t t n :  ? 0 k ~ = t  H. Rau, P r e s i d e n t ,  

? 'Z.?2r-ae~ t e a  Aerospace G ~ D U D  

3cse;h D. whiteman, z s q .  
S e c r e z z r y  and Genera l  Counsel  
P a r k e r - f a n n i f i n  Corpora t ion  
17325 Z u c l i d  Avenue 
C l e v e l c n d ,  Ohio 44112 

Any  park:^ zay  change t h e  a s s  t o  which s u c h  n o t i c e s  a r e  t o  be 

a d d r e s s - ?  i n  t h e  c t l e   art-y n o t i c -  i n  t h e  manner h e r e i n  

S e t  f o r t h .  . . 

1 7 . 4  p u b l i c  A n ~ c v n c e m e n t s  and P e l e a s e s .  N e i t h e r  p a r t y  

t o  t h i s  i g r e e n e n t  s h a l l  a  o r  c a u s e  t o  be made any  p u b l i c  

~ n n o u n c - ~ e n t  0 r e l e a s e  c c r n i n g  t h i s  g e n t  o r  t e  t r a n s -  

a c t i o n s  t ke re i . ?  i t  t h e  p r i o r  w r i t t e n  0 o f  

. . t h e  o t h e r  2 2 r t y  t o  t3:s dczzement .  



. .. 
1 7 . 3  Goojz>i:c ;zw. The v?i:c:Z:., i : z 2 r 2 r ~ t ~ = ~ ~ n  znd 

p e r f  o r - ~ a n c l  cf t h i s  tlrrtezt zha'l ,>?  22  ~ 2 ~ ~ i . 7 ~ 2  ~ c c = , c ~ ~ ~ . ~ ~  

w i t h  t h e  laws ~175 3 5 2 t e  of fs1iEcrnLz Z Z Z , ~ C S ~ ~ ~  t o  ,-=:?=,?CtS - - 
nade 2nd t o  ke per43rxed wkolly n i t h i -  ~ z i f  Z:=te. 

1 7 . 5  Cocnt5rozr ts . -  T h i s  Agrlener: in217 5~ e x e c - t s i  i n  

- . .  . . 1 .  . - - two o r  nore c c u n t e r ~ a r t s ,  22ch 2; .gZ:ZX zZ:,-  t2 Ceen?? 3 n  z r i -  

- - 7  g i n a l ,  2ct 211 of ~ h i c h  t c 5 e t h o ~  inz-- Z ~ R S Z : Z Z Z ~  5u t  ~ r . 2  2 ~ 2  

same ins t rument .  

-.  1 7 . 7  Readincs.  The headincs,  su??tzc~zqs and c a ~ t i o n s  

i n  t h i s  . ~ r e e m e n t  2nd i n  any e x h i j i t  ; ? ? ~ z + _ c :  5 : s  2zr  r t f = r = n c =  

- - our2ose i  cn17 zzd s h a l l  nc r  2:zzct ;:10 -.?E.-.::.Z gr ~ : c s : z r ~ z ~ = i z . - .  

of t h i s  A s r e o ~ e n t .  

. . 1 7 . 3  "5Fbi ts .  The exSi5i:s ? ~ r . e x % z  c e z e t s  and t h e  

o t h e r  doccnents  t o  Be d e l i v e r e d  pursuzzt  ~ O Z E Z ~  = : 2  herzby aade z 

- . .  . p s r t  of t h i s  ? . c r ~ e n e n t  a s  i f  s e t  f o r t h  in ix-- n e r s i n .  

1 7 . 9  Zntire Acreenent. T h i s  .l.;rozr.rnt cznt=Fns :he 

. . e n t i r e  aqznegent S e t - ~ e e n  t h e  p a r t i e s  h e r s t 3  v:=n respec: t3 the 

s u b j e c t  n a t t e r  hereof and suge;=e<es 211 ae<c: lat i=ns,  c r i o c  

d i s c u s s i o n s ,  a c r e e n e n t s ,  a r rangenents  and ~ ~ C e r s ~ n d i n g s ,  w r i t t e n  

o r  o r a l ,  r e l a t i n g  t o  t h e  s u b j e c t  n a t t e r  hesec f .  



I:I XITWESS hX*HEIIEOF, s a c h  of tl:~ c a r t i e s  h a s  c-used 

A g r e e m e n t  t? 5e d u l y  S X ~ C ~ ~ S ?  a n d  d e l i v e r e d  as of t h e  d a y  2nd  

y e a r  f i r s t  2b0vs w r i t t e n -  

ATTEST : 

ATTEST: 

By 

ATXINS , 333LL & Cg. , LTD . 



2 1 8 1 3 1 ~  .A 

Le-re ?a:?< X C . J ~ Z ? ~ ~  G f  1 9 - =  
- f  "'.qesZ G c : ~ c ~  x. ~ ~ ~ n e ~  dc: GCS?'? 2 .  3 a s i ~ g e z  ZRC jt?i:=, 5,s- - - - a ~ l i c a  Czmpany. 

Le2.e i e i j d  Jznudry  31. 1969, be=. I a d u s t r i a l  jo,:ing 
Car?. =n2 Cancga I n d u s t r i e s .  

p z Z a n -  - Ccn:rac=s e x  = O r a t c n  d n  
s.q'lcvees sf 2<7i;i3ni: 

2 - c :  H. Asuizr.  3c5 Xebker 
? b i l l i ?  arovn - zO"dzd Xescot t  
Tcmmy B a r z ~ w  . Gregory I h i t e  
C l i f z o r d  Clemons GefZrey Xinnorl  
Carnan COrar rab ias  Harino Alvarez  
3onald  Dal tan ? d t z i c i a  Dagdn 
l a y n e  Engel 
?ernando Forah 
S ~ ~ V S  Frznc i sco  Alison Pl . ikkinaer 
3 ~ x 0 ~  Gcnz-l?z  ilc.?Ca Gezzan 
3 2 ~ 1  G o n z ~ l ~ ~  357e? 3 -- ;1iZ5'5S 3ober t Ranel 
Don :art Cynthia R i l l  

"hvi is  Ruston Y i m n  iizzon xaureen Banley 
3aymcnd Karafa 
Xuyen L a  David A .  Xarner 

F t l i c i a  V e n t i t t e l l i  Xilhelm ~ , y e r  Ca r l a  V e n t i t t e l l i  
C3ns;sntiao &fa23 3 i cha rd  Smicenski 
3nili0 Hanoz Zccer Rvs k 
Zoseph O r l i c l  L u i s  F. 2odes 
Hike S tanogevi t -h  Zzaes t ina  3. ? e r k i n s  S c t a v i a  Tend Fred J. P z g l i a  
aannora  V d n  J fe ter  Xicholas T. Nann 
Thomas. Vega 
'jladlrnrr Vorcoles 

Judy K. Nann 
Fe ra in  A .  Llagvno 
Jodene J o n t e  



4 .  F n p l o y e o  T o o l  A q r t o n e n t s  b e t x e s n  a e ~ k - 3  c ~ ~ , ~ ~ ~ t i ~ ,  arb 
f o l l o w i n g  e m p l c y e o s  o f  D i v i s i o n s :  

T. a u r r o w  
C. Clemons 
D .  D a v i s  
R .  D e s a n t i a g o  
D .  Duran  
D .  E s t r a d e  
I;. F o r t n e r  
I,. F r e g e a n  
A .  G a l l a r d o  
3. G o n z a l e s  
E .  Gunn 
X. A a s s  
S .  E o u s t o n  
E.  J o h n s o n  
J .  J o n t e  
F. Xramer 
-5. A g u i r r e  
E .  C o n l e y  
2. Brown 
R .  Fiamel 
D .  X z s s o n  
E .  Manoz 
D .  Myers  
J .  Mann 
-5. Mznn 
E .  N e g r e t e  
E .  P o r k i n s  
J.  R o b i n s o n  
L .  Rodes  
M. D z g a r y  
A.  D i g o l d  
0 .  Tona  
2. T o r r e s  
9. V e n t i t t e l l i  
C. V e n t i t t e l l i  
V. V e r c e l e s  
8 .  W e s c o t t  
G.  W h i t e  
T.  Wonq 

.haunt O w e d  

d 78.72 
R.  S a i c e n s k i  12 .88  

$ 6 ,275 .84  

5. X o t o r  V e h i c l e  C l o s e d - L n d  L e z s e  Aczo,ent b e t w e e n  Xcd X o t ~ r s  
L e a s i n g  Ccmpany a n d  F o r t n e r  A c c e s s o r y  S e r v i c e ,  d a t t d  
A u g u s t  1 0 ,  1 9 7 8 .  



7. L i c t ~ s e s  and ? e r x i t i  l i 5 t 2 4  i: I t t a  1 7  of  the  ~:s~-~~~~~ 
s c h e h u l .  

'8. Tec?nica l  S3rvlze.s 'er+enent d a t r ?  Xav 2 1 ,  197: , ketreen 
B e l l  E + l i c n p t e r  Ccmsany and 'or taer  Acressocy 3e rv ice  
~ a r ; o r a k i o n  f 3 r  s a l 2  of lid0 S2rvcs acd s p a r e  gar's. --SL-.-* 

9 .  ~ e r ~ i c r  .Agzeemezt t ~ t v e e n  3rcnz=via acC 'ortxer Acressccy 
s a r - ~ i c s s ,  da=.< .\acL1 19, 1978, 5-zr r3pai r  3nC -vsr>aci  o f  
3ronzzvia  egui~men: f o r  A e r ~ s j a t i 2 l e  h e l i c o p t e r s .  

0 .  S e r v i c e  C e n t t r  Xcreement Setween ?arker  3 e r t s a  Services  and 
A e r o s p a t i a l e  Z e l i c o p t e r  Corcorst ion fo r  r e p a i r  2nd overhaul 
of a i r  f r a e  e p i s m e n t  on Xerospa t i a l e  a i r c r a f t .  

-11. Ser7Jic-  Aqreemect 5etwetn 5e aozec E: G a u t i t r  and Parker 
Be;-ea S e r - ~ i c e s ,  Czre3 J-acar;. 2 1 ,  1 9 2 2 ,  f c r  xaixte--net, 
r e ? a i r  and cver3aul  of s s a r e  ? a r t s  f a r  5e 2ozec i t  Gautier  . 
h e l i c o p t e r  p a r t s .  

' 12 .  Nanufac tu re r ' s  Se rv ice  Agrsement betseen I n t e r t t c b n i q u e  and 
Tor tne r  Accessory Serv ice  C o r ~ o r a t i o n ,  f o r  r e p a i r  and over- 
haul  of s p a r e  ? a r t  of In te r t e rhn icue .  (Nots: There i s  no 
i n d i c z t i o n  tha?  t h i s  c o n t r a c t  was ever executed.)  

13. D r a f t  of A g r ~ e n e n c  between 3e r t ea  Corporation an2 La 
S o c i e t e  de E 'abricl t ion d '  Instruments Ce.Yesure f o r  r t ? a i r  
acd overhaul  of a i r c r a f ;  prcdcct; of atovenenticned French 
cemFany. 

1 4 .  ?.e?resentative Agreenent dated Pebruary 1, 1978, betvetn 
S e r t e a  C o r ~ o r a t i o n  and Socie te  de Pabr ica t ion  d '  Ins tzu-  
ments de Hesure f o r  a e r t e a  to  a c t  as s a l e s  r e p r e s e n t a t i v e  
f o r  A P C S ,  a u t o p i l o t s  and associa ted  products of above- 
mentioned csmgany. 

'15. Agreenent of Cooperation between Bertea co rpora t ion  and 
S o c i e t e  d e S A p p l i c a t i o n s  des Machines Motrices da ted  Decem- 
ber 2 0 ,  1977, f o r  r e p a i r  of f l i g h t  c o n t r o l  components of 
above nent ioned French company. 

Purchase Order f o r  r e n t a l  of Savin Copier No. 

The consent  t o  a s s i g m e n t  cf t h i s  c o n t r a c t  is a  cond i t ion  t o  c l o s i n g  under Sec t ion  1 1 . 2 , .  9 of the Asset  Purchase 
Acreement. 



M a n u f a c t u r e r ' s  S e r v i c e  C e n t e r  Asreenen ' ,  d a t e d  J u n e  1 2 ,  
1 9 7 8 ,  b e t w e e n  Ronson  S y d r a u l i c  U n i r s  C o r g .  and 7 0 r t n e r  
A c c e s s o r y  S e r v i c e  Cor? . ,  f o r  m a i n = s n a n c e  a n d  r e 3 a F r  of 
h e l i c a g t z r  s g a r e  p a r t s .  

~ c r e e m e n t  b e t w e e n  S .  F .  I .  M .  a n d  l o r t n e r  A c c e s s o r y  5 e z ~ i c ~  
C o r ? o r a t i o n ,  d a t o d  J a n u a r y  3 0 ,  1 9 7 3 ,  f o r  r e p a i r  a n d  o v e r -  
h a u l  o f  -S.  F.  I .  . e s i z m e n t  o n  a i r c r a f t  and  h e l i c o p t e r s .  

~ e l i c o p t e r  P r o d u c t  S u g y r t  A c r e e m e n t  b e t y e e n  P z r k e r -  
H a n n i f i n  C o r g o r a t i o n  a n d  ?fessitr-3isgzno-3ugat=i, f o r  
r e D a i r  a n d  o v e r h a u l  of h y d r a u l i c  a n d  l a n d i n g  g e a r  e q u i p m e ~ t  
£0; h e l i c o p t e r s  m a n u f a c t u r e d  by ' above-ment ioned  company.  

~ z n u f a c t u r e t ' s  S e r v i c e  A g r e e m e n t  S e t w e e n  A i r  E q u i p m e n t ,  
D i v .  D.B.X. a n d  P a r k e r  B e r t 2 a  S e r v i c e s  f o r  m a i n t e n a n c e  2nd 
r e p a i r  o f  s g a r e  p a r t s  o n  A i r  Z q u i 2 m e n t  p r o d u c t s ,  d a t e d  
~ p r i l ,  1 9 8 2 .  

~ a r k e r - ~ a n n i f  i n  C o r p o r a t i o n ,  S u n  V z l l e y ,  C a l i f o r n i a  E o u r l y - .  
Wace Z a p l o y e s s  ' P e n s i o n  P l a n .  

P u r c h a s e  O r d e r s  o f  D i v i s i o n s .  L i s t  p r e v i o u s l y  d e l i v e r e d  t o  
B u y e r .  

R e p a i r  O r d e r s  o f  D i v i s i o n s .  L i s t  ? r e c i o u s l y  d e l i v e r s d  t o  
B u y e r .  

Work O r i e r s  o f  D i v i s i o n s .  L i s t  g r z v i o u s l y  d e l i v e r e d  t o  
B u y e r .  

L i c e n s e  A g r e e m e n t  f rom ~ o e i n g  f o r  o v e r h a u l  a n d  r e p a i r  of 
h y d r z u l i c  p a r t s  o n  a i r c r a f t .  

t T h e  c o n s e n t  t o  a s s i g n m e n t  o f  t h i s  c o n t r a c t  is  a c o n d i t i o n  
t o  c l o s i n g  u n d e r  S e c t i o n  1 1 . 2 . 9  o f  t h e  Asse t  ~ u r c 5 a s e  
h c j r e e n e n t .  



.ATXiXS, I Z O L L  6 C 9 .  t LP3. { t 5 e  " X , 3 i r m )  f o r  v + l u e  
r e c n - i s ; ,  5 e r . b ~  j romis is  t i  pa; c; :i. or<?= of ~ ~ ? ~ i ~ - ~ ~ ~ ~ ~ - ~ ~ ~  

. - ccR?CWT:ON ( 5 s  "?a:?esnIt 3: i z s  o f Z i c s s  ai 1 7 3 2 5  ~ z c ~ L z  i.,.nnuaf 
1 ,  O h l o  4 4 1 1 2 .  r i a  i c m  c ~ l ~ i 0 0 ~ 0 0 0  i; ~ ~ " 1  
money c2 t h e  U n i t ~ d  S t z t t ? s .  P r i n c i ; a i  s h a l ?  b e  d u e  a y l b 1 3  
i n  t i c  - 2 )  i n s t a l l i e n r s  i l  e c u  c $ ~ ~ 0 ~ 0 0 0  d u r  3ec2m- 
b e r  3 1 ,  1 9 8 2  a n d  S ~ . G 0 0 , 0 0 0  2 u e  Jc:? 1, 1 9 3 3 .  

T h e  3.e- n a y .  a z n y  time. ? r s , ay f  v i t h o u t  i f  all 
or  a n  -2.t o f  t h e  u n p a i d  p r i n c i 2 a l  o f  ; h i s  I n s t a l l m e n t  ~ o t e .  

1: t h e  p a y m e n t  o f  a n y  i n s t a l l n e n t  o f  p r i n c i p a l  on t h i s  
I n s e t  Rote is n o t  made  when i t  b e c o m e s  d u e  a n d  a y a b l e  a c d  

. - 
s u c h  r t o  p a y  s h a l l  n u  2.r t i r , s  ( 3 )  b u s i n e s s  d a y s  
a t  r . e i p t  o f  w r i t t s n  n o t i c s  by  t h e  a a r  ( i i )  t i e  x a k = r  - - z r i ~ z  t 2  e r r  o r  s e  a n  c c : a  s e t  o r  c ~ n ~ ~ = i o ~  
o n  i t s  t c a n t e i n e d  i n  t i e  A s s e t  - i x r c , a s e  r e  d a t e d  2s 
of A u c c s t  . . 1 9 e 2  (:be " A ~ i ~ n e n t n ) ,  b e t v e s n  t h e  H a k e r  a n d  t h e  
P a y e s  .;I s u c h  f a i l u r e  s h a l l  c o n t i n u e  o r  t h i r t y  ( 3 0 )  ca1enG.r 
d a y s  a r r i t t s n  n o t i c s  c s u c i  f a i i u r c  is q i v e n  b y  t h e  P a g s s  
t o  t h e  !?is.r. t h e n  t h e  w n o l s  o f  t h e  r l n c i p a l  s o f  t h i z  
I S  H o t s  i - e n  r e n a i n i n g  u c i a i d  a b e c z ~ e  i n q e d i a t s l y  
d u e  2 n d  - b  - a t  t h e  e l s c t i o n  of t S e  r y s s .  a n d  s h a l l  ;ear a 
e f t  r i t e  o f  r e s t  e - u a l  t o  s i c h t s s n  c e r c e n t  ( 1 8 % )  p e r  
a n n m .  

T h i s  I n s t a l l m e n t  N o t ,  is  i s s u e 4  p u r s u a n t  to .  a n d  i n  
r c c o r d a r c s  w i t  t h e  terms of t h e  A c r e e m e n t .  T h e F a l e r  - ray  
a s s e r t  z c a i n s t  t h e  h o l d e r  h e r 2 o f  a n y  r i c n t  of i n d e m i i i c = t i o n .  - - c l e f s - s e .  s t - o r  r e c o u F n e n t  o r  counterc-ai-r i h i c ' r  t h e  Z a k e r  x a y  
h a v e  a q a i r s t  t h e  P z y e e  o r  a n y  o t h e r  i e r s o n  u n d e r  t h e  A g r e e n e n t .  

I)I WIT??XSS W Z W O F ,  t h e  X a k e r  h a s  c a u s e d  t h i s  I n s t a l ? -  
men: Y o  t o  b e  s i g n e d  i n  i t s  name b y  d u l y  a u t h o r i z e d  o f f i c s r .  

ATIINS , RROLL & CO . , LTD. 



Approv2lS o r  c3nsenks frcm C a l i i o r n i a  s:3te o r  l c r a l  ac2ccies  
i s s u i n c  s s r m i t s  ind ics ted  es  ncn-tzar-sf 3 r a ~ l s  o r  s u b j e c t  t3 
n o t i c s  I.-. i t s n  1 7 .  

None, exzsp t  as  o therwise  s e t  f o r t h  i n  g ther  items of  t h i s  
Discloszz2 Schedule. 

I n a b i l i = l r  t o  da te  t o  ob ta in  subcontz=ct  work f r o n  "rker 
AerosTaco Group f o r  Tcmahawk X i s s i l e  Lanncher due to  non- 
competitiveness of bid.  

S e c t i o r  :. 6 ( b )  

s e c t i o n  5 . 6  ( c )  

None 

Sec t ion  :. 6 [dl 

None 

None 

Sect  ior. 5 :6 ( f )  

One C z E i l l a c  and one Xercedes aenz t r a n s f e r r e d  t o  ~ i c h a r d  
F o r t c e r  2nd t o  Lynn Zortner .  

Agrssaezrs  r e f e r r e d  t o  under i t e n  29 t3 t r a n s f e r  leased  auto- 
inobiles zo z l l i s  Zlkington and Yichael  Kuenzel. 

S e c t F c ~  5 . 6  ( a )  

None. 



1 0 .  S e c t i o n  Z . 6 ( 5 )  

None 

11. S e c t i o n  3 . 6 ( i l  

~ n d i v i d c a l  n e r i t  i n c r e a s e s  i n  a c c o r 5 a n c e  w i t h  P a r k e r -  
z z n n i t i n ' s  n o r n a l  p o l i c i e s .  

1 2 .  S e c t i o n  5 . 6  ( j )  

x o n e ,  e x c s p t  2s o t h e r w i s e  s e t  f o r t h  i n  t h i s  D i s c l o s u r ~  
S c h e d u l e .  

1 3 .  S e c t i o n  5 . 7  A s e c ~ n d  f l o o r  was c o n s t r u c t e d  z t  t h e  p r e s i s e s  
st  1 1 3 1 0  Sherman  'day w i t h o u t  o b t a i n i n g  t h e  l e s s o r ' s  p r i o r  
v r i  t t e n  c o n s e n t .  

1 4 .  S e c t i o n  5 . 8 - ( 1 1  

? i n e s  h z v e  b e e n  l e v i e d  z g a i n s t  D i v i s i o n s  f o r  n o t  d i s g l a y i n g  
e o l l u t i o n  c o n t r o l  s t i c k e r s ,  f o r  l e z k i n g  o f  b a c k f l o w  v a l v e ,  
2nd f o r  d i s c h a r g e  o f  c h r o m e  i n t o  s e w e r s  as  r e s u l t  o f  f z u l t y  
c v e r z l o w  v a l v e .  D i v i s i o n s  h a v e  b e e n  c i t e d  f o r  f a u l t y  f i r e  
~ x t l n a u i s h e r s .  T h e s e  v i o l a t i o n s  h z v e  b e e n  c o r r e c t e d .  On 
Gune 1 7 ,  1 9 8 2 ,  t h e  D i v i s i o n s  w e r e  c i t e d  f o r  v z r i o u s  f i r e  c 3 d e  
- 7 i o l z t i o n s  i n  a n o t i c -  t h a t  was s r e v i o u s l y  d e l i v e r e d  t o  t h e  
3 u y e r .  T h e s e  v i o l a t i o n s  h a v e  b e e n  c o r r e c t e d .  

1 5 .  S e c t i o n  5 .8-  ( 2 )  

1: is  p o s s i b l e  t h a t  new EPA r u l e s  o n  d i s ~ s a l . o f  h a z a r 2 o u s  
x z s t e s  n z y  r e m i r e  D i v i s i o n s  t o  u s e  new d i s p o s a l  m e t h o d s  and  
s i t e s .  

3 r o p o s e d  c h a n g e s  i n  f e d e r a l  income t a x  l a w s  c o u l d  h a v e  
a e v e r s e  e f f e c t  o n  D i v i s i o n s '  f i n a n c i a l  r e s u l t s .  

1 6 .  S e c t i o n  5.9 

' e d e r a l  A v i a t i o n  A d m i n i s t r a t i o n  C e r t i f i c z t e s ,  c o p i e s  o f  which 
h a v e  b e e n  d e l i v e r e d  t o  B u y e r  ( n o n - t r a n s f e r a b l e )  . 
C i t y  o f  L o s  A n g e l e s  F i r e  p e r m i t  No. 332188-68 ( n o n - t r z n s f o r -  
z k l e ) .  

S e l l e r ' s  C a l i f o r n i a  T a x  ~ e r t i f i c z t s  No. 4 1 8 1 ~ 2 ~ ~ 3 0 - 6 0 1 0 1 9 - 0 1 6  
CZA ( n o n -  t r a n s f  e r a b l e )  . 
- - 2 e r q e n c y  a u i l d i n g  T e n p e r a t u r e  3 - e s t r i c t i o n s  C e r t i f i c a t e  o f  
S ~ i l d i n s  C o m p l i a n c e .  



c:=:J of 20s Ancel ts  3 - s ines s  Tax 32cis t :a=icn C = r - . i f i z = t s  1 ; ~ -  
153295-97  (con- tzansferabSe)  

e  0 Cal i for ; . ia  Resa l s  Lic?r.se :ionhe-; S?s--C24--:7695 z-2 
~ - x ~ J 1 7 - 0 9 0 8 0 2  (non- t r ans fe rab l e )  

--.* =y.k. ?azardous waste  P e r n i t  No. CXT000646257 ( x o t i c a  r equ i r e<  
f o r  t r a n s f e r )  

c i r y  3f LOS X n ~ e l e s  Depar taen t  oi 3 u i l 2 i n 5  6 S a t e t ; ~  S t ean  
- ~ o i : a r  - - - -  o r  P r e s s u r e  Vesse l  C e r t i f i c l t e  Yos. T7031, 77032, 
77033, T7034, T7035, T7036 ( r e - in s? -c t ion  acd n o t i c e  r ecu iz??  
c,, L -  L , a n s f e r ) .  

S t = t e  o f  C a l i f o r n i a  Air  Q u a l i t y  ~ a n a ~ e m e n t  D i s t r i c t  C e r t i z i -  
cz'es f o r  t h e  fo l lowing  i tems:  ( n o t i c -  r equ i r ed  f o r  t r z n s -  
f n r )  

Tank chrome p l a t i n g  o r  s t r i p p i n g  
3cruSber  No. 2 4  
S t r i p  Tank No. 25 
Scrubber  No. 25 
Abras ive  a l s s t  Cab ine t  
Scurbber  No. 5 
S t o r a q e  Tznk, ~ e r c h l o r e t h y l e n e  
"sting Tank No. 5  
S ~ r a y  Booth 
i n f r a r e d  Oven 

N o .  
Yo. 
No. 
No. 
30. 
Yo. 
No. 
Yo. 
No. 
No. 

3 e z r v a l  a p ~ l i c a t i o n s  have been f i l e d  f o r  each of t 3 e  above 
z i z  q ~ a l i t y  perinits .  

C e r  :?in manufactur ing t o o l i n g  f o r  new manufactured p a r t s  i n  
pos ses s ion  of D i v i s i o n s  is not  owned by D i v i s i o n s ,  b u t  by 
B o e i n ~ ,  Douglas A i r c r a f t ,  B e l l  H e l i c o p t e r ,  Rohr I n d u s t r i e s .  
acd t h e  U.S .  government, customers  of D iv i s ions  wno have 
5 r 2 z t e d  D i v i s i o n s  r i g h t  to  use such a s s e t s .  Such a s s e t s  z r e  
r e f e r r e d  to i n  S e c t i o n  1 .4 .5  of t h e  Asse t  purchase  Agree- 
ment. The t o o l i n g  owned by Boeing i s  desc r i3ed  i n  l i s t s  
d e l i - ~ e r e d  t o  t h e  Buyer. 

1 8 .  S e c r l o n  5.11-(2) 
- 

A u t s a o b i l e  and ~ h o t c c o p y  machine l e a s e s  l i s t e d  on Doc2nen: 
znc  C 3 n t r a c t  L i s t .  Stake-bed t r u c k ,  Datscn £ a r k - l i f t  and 
Data-n pick-UD t ruck  a r e  l e a s e d  by Div i s ions .  



19. Section 5.11-(3) 

propert:r listad ia Exhibit A hereto is in possession of corn- 
oanies rejsrred t 3  in such Zxhibit. - 

20. Section 5.12-(1) 

Trademarks and trade names have not been registered with the 
federal or any state government. All rights of Parker there- 
under derive therefore from common law rights arising from 
the use of such tzademarks and tzade names in the Divisionsf 
business. 

Trademark search raport for "FAS International", previously 
delivereE to Buyer. indicates use by otner companies of 
similar n w a  in airplane repair and maintenance markets. 

21. Section 3.12- 12) 

None 

22. Section 5.12(a), I b ) ,  (c) 

None 

23. Section 5.13 

Possible use of know-how or other proprietary or confilential 
information of Divisions by former employees now enployed by 
A.S.I.. Suzr?air-Airhyd. and other competitors. 

24. Section 5.14 

Several ez3loyees and former employees of ~ivisions have not 
execute2 Patent Contract of Divisions assigning rights to 
inventions and improvements to Parker Hannifin. Employees 
who have executed Contract have not been paid for assigning 
any inventions or improvements to Parker ~annifin. 

25. Section 5.15 

Briles, Shirley. and Braniff, customers of Divisions, filed 
for bankru2tcy in 1982. 

Tomahawk subcontrzct is subject to u.S. government award to 
prime contractor. 

1. 

Carson lelicopter bad debt experience. 

.A-4 Landir.5 Gear Contract with McDonnell Douglas completad in 
1982. 



S e c t i o n  5.23 

i e s l i s  ? e r l s ' s  w o r k e r s '  corn;ensatian C ~ S Z  f z r  S S X U E ~  ~ Z T Z S S -  
n e n t  is  p r e s e n t l y  g e n e i n g  and  i n r z 3 e r  d i s z r i n l a a z i o n  s u i t ;  3~ 
h e =  u n d s r  Z z e e r a l  o r  i t a t e  law a r s  t 3 z e z z 2 r e d .  

O t h e r  d i s c r i x i n a t i o n  c h a r g e s  wer?  3 a d e  a ~ a i n s t  D i v i s i o n s  i n  
w o r k e r s '  c x g e n s a t i o n  c a s e s ;  d o c u m e n t a t i o n  r e l a t i n g  t o  t h e s e  
c a s e s  h a s  k e s n  p r e v i o u s l y  d e l i v e r e d  t o  S u y e r .  

2 9 .  S e c t i o n  5 . 2 1  
. - 

? a r k l r - 3 a n n : :  i n  " C s s t  G ~ a l "  k z ~ s  2 l z n .  . - 
~arkzr-:an::: i n  Sun V a l l e y ,  C a l i f c r n i a  E c z r l y  Xace  Z n g l c y e s s  

. 
P e n s i c n  ? l a n .  

" r k e r - Z a n n i i i n  R e t i r e n e n t  P l a n  f o r  S a l a z i s G  Z n ~ l o y e e s .  . - T z r k e r - Z a n z r r i n  Eingloyees S a v i n g s  Dlan .  
T a r k e r - Z a n z i z i n  e ~ ~ l o y s e s '  s t o c k  o ~ t i o n  c r q r a n s .  
Group  l i f e  i n s u r a n c e ,  n e d i c a l  and  h o s g i t z i i z z t i o n  p l a n s  
C o n s u l t i n g  A.<r?ement w i t h  ~ o b  S u r n s .  

T e r n i n a t i o n  b o n u s e s  f o r  P i c h a r d  T o r t n e r  and  Lynn F o r t n o r  ( A  
C a d i l l z c  a?d X e r c s d e s  a e n z  p r e s e n t l y  owned by D i v s i o n s  x i 1 1  
be  t r a n s f e r r s d  t o  R i c h a r d  F o r t n e r  and  L y ~ n  Z o r t n e r  a s  p a r t  0 2  
& -  L n e i z  t o r x i n a t i o n  b o n u s e s .  

D e f s r r ? ~  C=;ensa t ion  P l a n  and S e v e r a n c z  Zonus f o r  Gordcn 
3us;c. 

C c n m i t n e n t  t3  E l l i s  E l k i n g t o n  and  X i c h a e l  Xuenze l  t h a t  ~ i v i -  
s i o n s  w i l l  ~ u r c h a s e  l e a s e d  c a r s  p r e s e n t l y  b e i n g  u s e d  by s c c h  
e n p l o y e e s  2-5 w i l l  t r a n s f e r  c a r s  t o  s u c h  e n p r o y e e s .  

30.  S e c t i o n  5 . 2 2  

None 

31.  S e c t i o n  j . ? 3 - ( l t  

X a r r a n t l e s  c:de= s t a n d a r d  f o r a s  u s e ?  S y  3 i * ~ i s F o n s  a n 2  c c p i e s  
0: which h a v l  keen  d e l i v e r e d  t o  S u y e r .  



32.  S e c t i o n  5.23-121 

Wanda F z n t a s i a  v .  U n i t a d  Tee?-clogies  car^., P o r t n e r  A C - ~ S -  
s o r v  S e r - ~ i c s  C o r ~ .  , P C  a1 ( D L s - -  - - i c t  C c c r t ,  .New J e r s e y ,  C i v i l  
A c t i o n  No. 77-0421) ( p r c d u c t  l i a b i l i t y  c l a i m  a r i s i n g  o u t  o f  
h e l i c o p t s r  c r a s h  i n  A laska :  c l = i m  h a s  been  s e t t l e d ) .  

Numerous w a r r a n t y  c l a i a s  have  t e e n  made by c u s t o m e r s  d u r i n g  
t h e  p r e c e d i n g  f o u r  y e z r s ,  and a l l  have  5 e e n  s e t t l e d  s h o r t  o f  
l i t i g a t i o n .  

33. S e c t i o n  5 . 2 4  

1. G r s g o r i o  X o l i n a ,  l a i d  o f 5  Harch  20,  1980. Brought  a g e  
d i s c r i m i n a t i o n  c a s e  a g a i n s t  u s ,  c a s e  c l o s e d .  

2. L e s l i e  P e r l e ,  d i d  n o t  r s t x r n  t o  work f r o m . v a c a t i o n  on  
Noveaber  1 6 .  1 9 8 1 .  On N c v m b e r  23 ,  1981 ,  r e c e i v e d  
Workers  Compensa t ion  c a s e ,  c l a i m e d  stress c a u s e d  by 
s e x u a l  h a r a s s m e n t -  C a s e  s t i l l  oFen .  

3 .  Leona rdo  3 u i z t  a c c i d e n t  c n  May 2,  1980 .  Workers  Cornpen- 
s a t i o n .  S t r a i n e d  back. C l a i n i n g  permanent  d i s a b i l i t y ,  
c a s e  s t i l l  o p e n .  

4 .  Rudy L a r a ,  a c c i d e n t  on J a n u a r y  21,  1982.  Worker Cornpen- 
s a t i o n .  Broken  t o e .  C l e i n i n g  g e r n a n e n t  d i s a b i l i t y ,  
c a s e  s t i l l  open .  

5 .  Lawrence T e l l e r ,  a c c i d e n t  on O c t o b e r  28,  1981 .  Workers  
Ccmpensa t ion .  S t r a i n e d  kack.  C l a i m i n g  p e r n a n e n t  d i s -  
a b i l i t y ,  c a s e  s t i l l  open .  

6 .  P o t e n t i a l  s e x u a l  h a r a s s m s n t  o r  o t h e r  f e d e r a l  o r  s t z t e  
c i v i l  r i g h t s  a c t i o n s  by L e s l i e  P e r l e .  



1. Cussen v .  AtI~lns. 3 ~ 0 1 1  & CO., s k i . ,  Yc. 292-:<:: ; : . c .~ . f ,  
Z.D .ca. ) ( ~ n  re: Sacrarner?to Skeet He t z l  Hancf s r = z r  :ZC, :ac,, 
Debtor.) This case involves an actLor. 3y Gazes Zzssen, 
~rustse i n  BankreigtCy Eor Sacramezca Skeet X+tr: Xazzfactur- 
ing, Inc. ("Sacramento") to recover 511,321.51 in zay;ilents 
nade by Buyer to Sacramento which 2ayn2nts 2 1 1 ~ ~ 2 ~ 1 . ;  c3nsti- 
L ,uts a preferencs it2m gaid within 90 2zys  cf fi:i-c of 
Sacramento's petition for bankru2tc:~. 

- - 2. plant Hanufzictur2rs, Inc. v. XacSezth .rar?wccd , tzcznv, X c .  
794150 (Cal.Sug.Ct., filed Yay 7, 'i382). 3uy2r .r=s seen 
requested to assume the defense of YacSeath Eart;.cce Coinpan? 
("XacBeath") in the above-reeerenced action alLs5inc breach 
of warranty and negligent manufacture of cer:zFz ccstom-nade 
cabinetry. The ?sayer for relisf inclcdes a clzlx for . - dmages in the amount of $1,-700.00, ccnsecuer.;:sl 2amaoes in 
an undeterained amount and c3sts cf sclt. 32;12r -42s c c t  ths . - .  nanufactarer of t3e ccods azd has \:ec-::e< :3 2 5 s : : ~  z ~ z . 5  
defense to dats. 



XZTCW .x; 3'L 3 2 2 1  3-32SZSTS, t h a t  ?.4,~,";~3-3~1~131:1 

CORPORATICN, a n  Z h i o  c s r l o r a t i o n  ( * s 2 1 1 2 r w ) ,  p u r s u z n t  t o  a p c r o -  

p r i a t e  c o r ; o r a t s  n c t i o n  k e r s = o f o r s  =aken  by S a l l e r  and a n  ~ s s e t  

p u r c h a s e  Aqreement ,  d a t e 5  Augus t  1 2 .  1982  ( " t h e  A ~ r e e n e n t " )  , 

between  S e l l ? r  2nd XTIIXS, X 3 0 L i  6 CO., LTD., a Delaware  c o r j o r ? -  

t i o n  ( " z u y e r w )  , f o r  and  i n  c z n s i d e r a t i o n  o f  t h e  payment  j y  Suyer  

to  S e l l e r  o f  Ten  D o l l a r s  ($10 .00 )  and  o t h e r  good a n d  v a l u a b l e  

c o n s i d e r a t i o n  a s  g r o v i d e d  i n  t h e  Agreement ,  t h e  r e c e i p t  o f  x h i c h  

is h e r e b y  acknowle6ged  by S e l l e r ,  d o e s  h e r e b y  g i v e ,  s e l l ,  t r a n s -  

f e r ,  a s s i q n  and  s e t  o v e r  and  c g n f i r n  u n t o  3 u y e r ,  i t s  s c c c a s s o r s  

and  a s s i g a s ,  a l l  o f  t h e  5 o l l c w i n g :  

A l l  o f  t h e  a s s e t s ,  ; r o p e r t i e s t  r i c h t s  and  i n t e r e s t s  o f  

e v e r y  k i n d  a n d  E e s c r i p t i c n ,  r n e r s v e r  s i t u a t e d ,  w h e t h e r  t a n q i b l e  

o r  i n t a n g i b l e ,  owned, u s e d  c r  l e a s e d  by S e l l e r  and  r e l a t i n g  t o  - 
t h e  b u s i n e s s e s  o f  S e l l e r ' s  E e l i c o p t e r  D i v i s i o n  and  L a n d i n g  Gea r  

D i v i s i o n  ( "  t h e  D i v i s i o n s " ) .  

W i t h o u t  l i m i t i n g  t h e  g e n e r a l i t y  o f  t h e  f o r e g o i n g ,  t h e  

a s s e t s ,  p r o p e r t i e s ,  r i g h t s  a n d  i n t e r e s t s  b e i n g  s o l d ,  a s s i g n e d ,  

t r a n s f e r r e d  and  c a n v e y e d  h e r e u n d e r  i n c l u d e  a l l  o f  s e l l e r ' s  r i c h t ,  

t i t l e  a n d  i n t e r e s t  i n ,  t o  a n d  unde r :  

1. All m a c h i n e r y  a n d  equ ipmen t  o f  t h e  t h e  ~ i v i s i o n s  

i n c l u d i n g  motor  v e h i c l e s ,  t o o l i n g ,  c a s t i n g  d i e s ,  o f f i c e  f u r n i -  

t u r e ,  m a c h i n e r y ,  e q u i p m e n t ,  s u ~ p l l o s ,  t co ls ,  consumab le  m a t e r i z l  

a n d  a l l  o t h e r  a s s e t s  o f  a  s i a i l a r  k i n d  o r  c h a r a c t e r ;  



2 .  ~ l l  inventories of the 3ivisions located a: the sun 

valley ?lane or elsewhere or in transit, inclcding raw materi=:j, 

work-in process, finished goods and rotable ssares and exchange 

pool stock; 

3. ~ l l  leasehold inprovements owned by Sellsr at the 

Sun Valley 'lant; 

4 .  All of the accounts receivable relating to or aris- 

ing out of the businesses of the Divisions, except t5e account 

receivable from Carson Helicopter in the amount of $14,530 which 

shall be retained by Parker-Zannifin. 

5. A11 of the cash, cash equivalents and short-tern * 

inves tnents of the Divisions; 

6. All of the pre-paid ex2enses of the Divisions; 

7. All of Seller's right, title and interest in a ~ d  t~ 

the trade names or tradenarks "Stellarn "Flight Accessory Ser- 

vices", "FAS International", "FAS Cor;or=tionW and "FASn, or acy 

combination or agproxination of the foregoing, including all of 

the issued and outstanding shares of ?AS Corporation and of F4S 

International, Inc. and of any other coryration foriried and owned 

by Parker-Eannifin for the purpose of holding any of such names. 

8. All of Seller's right, ,,tie and interest in and to 

all technical know-how (the "Know-3ow") relating to the comF- 

nents and/or parts designed, -manufactured and sold for or SY the 

Divisions except for components, parts or products nanuf actuzzd 

un&r subcontract fron other divisions of 7arker-Hannifin (t3e 

"Productsw) and/or relating to the maintenance, repair and over- 



2-ul c p e z a t i o n s  c o ~ d u c t b - 3  5~ t h e  D i T 3 i s  i c z s  r 2 F z t i - ~ e  t 3  h e l i -  

c 2 ? t - r s  and /o r  l z n C i n g  S e a r  ecu i?me- t  5;: a i r c r a 5 t  o f  a l l  t ~ ; ~ ~  

(:he " S e r v i c e s " )  , nzme ly :  a l l  ? r o y ; c i = t a z : ~  a c d  o c h e r  t a c h n i c a l  

: - -Eo~nat ion a n d  t e c h n o l o g y  owned by 5 e l l 2 r  and  u s e d  o r  acmin- 

i ~ ; ~ r 2 d  by t h e  Divisions i n  t h e  d e s l c n ,  ; r z d s c t i c n ,  s a l e  and 

c ; = r = t i o n  o f  t h e  P r = d u c t a ,  o r  i n  t h e  ~ c c r . ~ x c t ,  e r f o r s a n c e  c r  

c z n a g e n e n t  o f  t h e  S e r v i c e s ,  i n c l u d i - q ,  u i = k c u t  l i m i t a t i o c ,  

z e r h o d s ,  d e s i q n s ,  i n s t r u c t i o n s ,  e x p l a n a t i o n s ,  s p e c i f i c a t i o n s ,  

C:=srings, m a n u a l s .  S l u e p r  i n t s  , i n v e n t o r y  s o £  t s r a r e  ( P a r k e r -  

- cs . - .x i f in  p rog ram n u s b e r  s BXLCL-IW, 3XLCL-ST5 AND i3XLCL-ZIS) , 

z a z n r i a l  l i s t s ,  worZ s t a n d a r d  retorts., ar ;cucz  a ~ p l i c ; : : c n  a z d  . 

t s s :  i n f o r m a t i o n ,  a n d  o t h e r  ? r e d u c t i o n  d a t a ,  and  o t h e r  r e c o r d s  

a r t  Cocuments  p e r t l i n i n g  t o  d e s i g n s ,  d e v e l o p e n t  work,  p r a c t i c e s ,  

F r c c e s s e s ,  p r o c e d u r e s ,  o p e r a t i z g  and mancgenen t  m a n u a l s ,  e c u i p -  

rzez: a n d  a p o a r a t u s ;  

9 .  A l l  o f  S e l l e r ' s  r i c j h t ,  tit12 and  F n t e r 2 s t  i n  and  t o  

a:? z n d  a l l  o t h e r  2 r o p r i e t a r y  o r  c o n f i d e n t i a l  i n f o r n a t i o n  and  

r e c c r l s  r e l a t i n g  t c ~  t h e  b u s i n e s s e s  o f  t h e  D i v i s i o n s ,  i n c l u d i n g .  

Wi be-n -..-ut l i m i t a t i o n ,  a c c o u n t i n g  r e c o r d s  and  i n s t r u c t i o n s ,  c a t a -  

l c s c e s ,  p r i c e  l ists a n d  o t h e r  p r i c i n g  i n f o r z a t i o n ,  r c u t i n g ,  c o r -  

r ec ; cndence ,  c u s t o m e r  l i s t s  and  o t h e r  i n f o r m a k i o n  c o n c e r n i n g  

c c s t c n e r s  and  p r o s p e c t s ,  m a i l i n s  l i s t s ,  s a l e s  m a t e r i a l s  a n d  

r e c - r d s ,  l i s t s  and  o t h e r  i n f o r m a t i o n  c o n c e r n i n g  s u p p l i e r s  a n d  a l l  

o t h e r  i n f o r m a t i o n  a n d  r e c o r d s  r e l a t i n g  t o  t h e  b u s i n e s s e s  o f  t h e  

D i ; . l r  i o n s ;  



10. ~ l l  o f  s e l l e r ' s  r i g h t s  i n  o r  2ursuant  t~ the  £01- 

lowing o r d e r s ,  agreements ,  and arrangements r e l a t i n g  t3 the  bus i -  

nesses  of t h e  D i v i s i o n s :  (a) U n f i l l e d  s a l e s  o rde r s  from custom- 

e r s  f o r  the  s a l e  of P roduc t s  o r  t he  p rov i s ion  of Se rv i ces  ( i n -  

c luding p u t s t a n d i n g  q u o t a t i o n s  t h a t  a r e  ncncance l lab le  wi thout  

l i a b i l i t y  o r  expense and inc lud ing  r i g h t s  t~ use any des i cns  

provided by cgs tomers  f o r  t h e  manufacturing of Products  f o r  scch 

cus tomers ) ;  (5) I n v e n t o r y  and supply purchase  o r d e r s ;  ( c )   quip- 

ment r e n t a l  and s e r v i c e  agreements; ( d )  Any and a l l  o t h e r  con- 

t r a c t s  o r  a q r e e n e n t s  r e l a t i n g  t o  t he  ~ i v i s i o n s  ... 

BUT EXCLUDING: 

1. F e d e r a l  Av ia t ion  Adminis t ra t ion  ("FAA") c e r t i f i -  

c a t e s  of a ~ p r o v a l  Nos. 4275 and 4252 i s s u e 2  t o  Parker Ber tea  

S e r v i c e s ,  t o  t h e  e x t a n t  s a i d  c e r t i f i c a t e s  a r e  non- t r ans fe rab l e  by 

S e l l e r ;  

2. Any accounts  r e c e i v a b l e  from S e l l e r  f o r  advancas 

xade by t h e  D i v i s i o n s  t o  S e l l e r ;  

3. Any r i g h t ,  t i t l e  o r  i n t e r e s t  i n  o r  t o  the  names 

" ? a r k e r I m  "Pa rke r -Rann i f in In  'Ber tea" ,  "Parker-Ber tea" ,  o r  

" ? a r k e r / a e r t e a  S e r v i c e s "  o r  any combination o r  approximation 

t h e r e o f ,  excep t  t h a t  Buyer s h a l l  have the  r i g h t  t o  use  any of t h e  

fo rego ing  i n  connec t ion  with  Produc ts  inc luded  i n  inventory  on 

t h e  Clos ing  Date and which have- such t r a d e  n m e s  o r  tradernarks 

l x p r i n t e d  o r  stamped thereon;  

3 .  The r ic jh t s  of S e l l e r  under any order  o r  w r i t t e n  

a c r e e n e 2 t  wi th  any t h i r d  p a r t y  and desc r iked  i n  S e c t i o n  1 . 1 . 9  of 



, . t h e  ~ c r s e n s r z  v h i c h  is  - o t  f z 2 a l y  assicn;:-n 2-5 iz r ? s?ec :  o f  

c o n s 2 z r  of  t h e  t 3 i r d  ; a r t y  t3 t : ~ s  as i i ; r ae r . :  t o  Buyer  can-  

n o t  b e  0bt=i:s2;  

- 
3 .  Any a s s e t s  o r  i n t s r e s t s  u s e i  I: c g ~ n e c t i o n  w i t h  t h e  

b u s i n e s s e s  c i  t h e  D i v i s i o n s  b u t  n o t  c x n s i  2 y  ? a r : < e ; - l a n n i 5 i a t  

. - .  
e x c e 2 t  t h a t  I? a n y  s u c h  e a s e  Z=rk? r -3an r : :~z  ;ha11 t r = n s 5 e r  t S s  

r i g h t  t 3  u s e  :he same t3  S c y e r  ( e x c s ~ t  f o r  c s r t a i x  I r T F e r t y  

d e l i v e r e d  t c  :3e D i v i s i c n s  by C a r s o n  Z e l i c ~ g t s r )  o r ,  i f  non- 

t z a n s f ~ r a S l r ,  e n t e r  i n t o  a n  a p p r o p r i a t e  a r z = n g e n e n t  u n d e r  ' S e c t i z n  

1 . 4 . 4  o f  t h s  .:.gresment; 

6 .  Any p r o p r i s t a r y  o r  c g n f i d e n t i a l  S u s l a e s s ,  non- 

t e c h n i c 2 1  i z : 2 r n a t i o n  o f  2 a r k e r - 3 a n n i f  i n  o t h s r  t h a n  t 3 e  Kcow-Zc-d 

a n d  t 3 e  o t h s r  ~ r o p r i e t a i y  o r  c o n f i d e n t i a l  I n f o r m a t i o n  and r e c s r 2 s  

d e s c r i = e d  i: S e c t i o n  1.1.8 of  t h e  .Acjiesment, i n c l u d i n g  w i t h o u t  

l i m i t z t i o n  S s l l s r  company-wide p r o c e d u r e s  and i n s t r u c t i o n s  and 

P a r k e r - Z e r t s z  A e r o s p a c e  Group  c r o c s - w i d e  s r o c s d u r s s  and i n s t r c c -  

t i o n s .  

TO %l.TE AND TO HOLD s a i d  a s s e t s ,  ? r o ? e r t i e s ,  r i g n t s  a r k  

i n t e r e s t s  u n t ~  Buye r ,  i t s  s u c c e s s o r s  and  a s s i g n s ,  t o  and  f o r  i t 5  

a n d  t h e i r  L s e  f o r e v e r .  

S e l 1 9 r t s  r e p r e s e n t a t i o n s ,  w a r r a n t i e s  and c o v e n a n t s  c ~ n -  

t a i n e d  i n  t h s  Agreement  and  t h e  o t h e r  p r o v i s i o n s  t h e r e o f  a r e  

i n c a r ; o r a t e l  h e r e i n  by  r e f e r e n c e ,  i n c l u d i n g  t h a t ,  e x c e p t  a s  

o t h e r r i s e  s r c - ; iEed  i n  t h e  Agreement ,  S e l l e r  i s  t h e  12wZul owns r  

o f  a c e  h a s  s c c d  a n d . m a r k e t a b l e  t i t l e  t o  a l l  t h e  a s s e t s ,  p r o p e r -  
- .  

t i e s ,  r i c h t z  and i n t e r e s t s  p u r p o r t e d  t o  be owned by i t  a n d  3oI .C .  



t r a n s f e r r e d  and ass igned t o  3uyer her?under, Zree and c l s a r  

any and a l l  l i a b i l i t i e s ,  l i e n s ,  s e c u r i t : ~  i n t s r a s t s ,  mortgages, 

oledges,  c laims,  judqments, exceptions,  r e s e r v a t i o n s ,  charges, - 
sncumbrancss, and o b l i g a t i o n s  of every kind and na ture ;  tha t  

s e l l e r  has good r i g h t  t o  s e l l ,  t r a n s f s r  and ass ign  the same a s  

a f o r e s a i d ;  and t h a t  S e l l e r  w i l l  warrant and dezsnd the same 

a g a i n s t  the  claims and demands of a l l . g e r s o n s .  

s e l l e r  hereby covenants t o  execate and d e l i v e r . t o  acyer,  

u?on i t s  request  t h e r e f o r ,  such fu r the r  instruments  of assignment 

2nd t r a n s f e r  as  Buyer s h a l l  DreDare and s u b m i t  t o  S e l l s r  os as  

aay be necessary or  d e s i r a b l e :  ( i )  t o  ?ass  t3 auyer f u l l  and 

complete t i t l s  t o  t h e  a s s e t s ,  p roper t i e s ,  r i g h t s  and i n t e r e s t s  

cold,  t r a n s f e r r e d  and assigned hereunder and under tho Agreszent; 

( i i )  t o  evidence such s a l e ,  t r a n s f s r  o r  assignment to  auyer;  o r  

( i i i )  t o  otherwise f u l f i l l  and discharge S e l l e r ' s  ob l iga t ions  

under the  Agreement, 

S e l l e r  hereby c o n s t i t u t e s  and a ~ g o i n t s  3uyer ,  i t s  suc- 

cossors  and a s s i g n s ,  t h e  t r u e  and lawful  a t t o r n e y ,  w i t h  f u l l  

sower of s u b s t i t u t i o n ,  f o r  S e l l e r ,  and i n  i t s  name and s tead  o r  

c t h e r v i s e ,  but on behalf  and for  the benef i t  of the  Buyer, i t s  

successors  and a s s i g n s ,  t o  demand and receive from t i n e  t o  t i a e  

any and a l l  a s s e t s ,  p r o p e r t i e s ,  r i g h t s  and i n t e r e s t s  whether 

t zng ib le  o r  i n t a n g i b l e ,  heretiy so ld ,  t r a n s f e r r e d ,  assigned 2nd 

2e l ive red  or  intended s o  t o  be: t c  g ive  r e c e i ~ t s ,  r e l s l s e s  2nd 

a c c u i t t a n c e s  f o r  o r  i n  r e spec t  of the  s m e  o r  any p a r t  theroo:; 

t o  c o l l e c t ,  f o r  the  account of Buyer, a l l  o the r  items t ransf t : red 



t o  Buye r  as ;rovic?ed h e r e i - ;  frcm t h e  t3 t i x e  :3 i-s tit-te Z n e  

. p c o s e c u t r  in :he 3ame o f  S e l l e r  OK O t h i ~ . d i i ~  b7.y azd  a r -cse<-  

i n g s  a t  i a w ,  in e c u i ; ~ ,  Or o t ? e z a ~ i s e ,  which t 3 e  a u y e r ,  see- 

c e s s o r s  a n d  a s s i g n s ,  may deem p r o p e r ,  c z l l s c t ,  a s s e r t  and 

e n f o r c e  a n y  c'aiin, t i t l e  O K  r i - < h t  h e r e j y  s o l d ,  : ~ 2 ~ s l e r z s < ,  

z s s i g n e < ,  o r  d e l i e 7 e r e d  o z  in t enCed  s o  tzi 5 2 :  5 - c  t3 t = = - m *  ---..c 2r.c - 

compromise  a n y  and  a 1 1  a c t i o n s ,  s u i  t i f  o r  s r o c e r d i z c s  ia r e s 2 e c t  

o f  t h e  a s s e t s ,  p r o p e r t i e s ,  r i g h t s  a n d . i n t e r e s t s  h e r e b y  t r a n s -  

f e r r e d ,  a s s i s n e d ,  o r  d e l i v e r e d  o r  i n t e n d e d  s o  t o  ke  t h a t  t he  

3 u y e r ,  i t  s u c c e s s o r s  o r  a s s i g n s  s h a l l  d e e n  d e s i r a b l e .  The S e l l e r  

h e r e b y  d e c l a r a s  t h a t  t h e  f o r s ~ o i n g  F c r e r s  a r e  ccc;led w i ' 5  a? 

i n t e r e s t  znc? s h a l l  be  i r r s v c c a b l e  by i t  i n  any  manner o r  f o r  a n y  

r e a s o n .  

Y e i t h e r  t h e  mak ing  n o r  t h e  a c c e p t 2 n c e  o f  t h e  w i t h i 2  

s a l e ,  t r a n s f s r  and  a s s i g n m e n t  s h a l l  c o n s t i t o t e  a  wa ive r  o r  

z r l e c s e  by 3 c y e r  o r  S e l l e r  of any l i + b i l i t i e s ,  d u t i e s  o r  c b l i ~ a -  

t i o n s  i m ~ o s e c  upon S e l l e r  by t h e  t e r m s  o f  t h e  Xqreernent,  iccL~6- 

i - 9 ,  w i t h o u t  l i m i t a t i o n ,  t h e  r e p r e s e n t a t i c n s ,  u a r i a n t i e s ,  c sven -  

a z t s  2nd o t k e r  p r o v i s i o n s  which  t h e  Agreement  s p e c i f i e s  s h a l l  

s x r v i v e  t h e  2 a t e  h e r e o f .  

IS XITXESS FU'HEREOP, P A R R Z R - U N N I 3 I N  CORQORATION h a s  

c?-sed  t h i s  i n s t r u m e n t  t o  be  s i g n e d  and  i t s  c o r p o r a t e  s e a l  t o  S e  



h e r e t o  a f f i x e ?  by i t s  p r o p e r  o f f i c e r s  h e r e u n t o  d u l y  a u t h o r i z e d  by 

i t s  ~ o z r d  o f  D i r e c t o r s  t h i s  - d a y  o f  Augus t ,  1 9 8 2 .  

PARx-ER-HmjCIN CORPORATION 

BY 
P r e s i d e n t  

ATTEST : 





t i o n  o r  n o d i f  i c a t i o n  t o  app roved  d e s i g n s  and s p e c i -  
f i c a t i o n s  o f  Ccaponenta  o r  ? o r t i o n s  o r  ? a r t s  t h e r e -  
o f .    ow ever, and - f o r  p u r T o s e s  o f  c l a r i f i c a t i o n ,  
t h e  words  "Overhaul"  and  " 3 e p a i r m  a r e  d i s t i n g u i s h -  
a b l e  a s  f o l l o w s :  

( i )  " o v e r h a u l "  r e z e r s  t o  t > e  p r o c e s s  r h i c h  is 
r e q u i r e d  t o  r e s t o r e  a d e f e c t i v e  o r  used  Com- 
o o n e n t  t o  a  l i ke -new o r  "ze ro - t ime"  c o n f i g u r a -  
t i o n ,  and  

( i i )  " 3 e g a i r n  r e f e r s  t o  t 5 a t  ?recess r h i c h  is re-  
q u i r e d  t o  r e s t o r e  a  d e f e c t i v e  Component t o  a  
s e r v i c e z b l e  c o n d i t i o n .  

f .  "Cus tomer*  s h a l l  me2n any  Owner, L e s s e ~  o r  O p e r a t o r  
of  a n  a i r c r a f t  w i t h i n  t h e  d e s i g n a t e d  T e r r i t o r y .  

g .  Xords  i m p o r t i n g  t h e  s i n g u l a r  number s h a l l  a l s o  
i n c l u d e  t h e  p l u r a l  number and  v i c e  v e r s a .  

h. The h e a d i n g s  o f  t h e  c l a u s e s  h e r e i n  a r e  f o r  r e f e r -  
e n c e  o n l y  and  s u c h  h e a d i n g s  s h a l l  n o t  l i m i t  o r  
o t h e r w i s e  a f f e c t  any t e r n s  h e r e o f .  

2. Scope  o f  L i c e n s e .  

a .  9 a r k e r  i s  h e r e b y  g r a n t e d  t h e  non-exc lus ive  r i g h t  t o  
u s e  t h e  Components i n  t h e  T e r r i t o r y  a s  n e c e s s a r y  
f o r  O v e r h a u l  and  Xepa i r  S e r v i c e s  i n  t h e  T e r r i t o r y ,  
p r o v i d e d  t h a t  ?AS o r  a n y  Customer may c o n t i n u e  to  
pe r fo r in  a n y  O v e r h a u l  and  Xepa i r  u s i n g  t h e  Compo- 
n e n t s  wheneve r  s p e c i f i c a l l y  r e q u e s t e d  by any  Cus to -  
mer .  

b. The r e l a t i o n s h i p  of  P a r k e r  t o  ?AS under  t h i s  Agree- 
ment  a n d - i n  t h e  p e r f o r m a n c e  of  a n y  Overhau l  and 
X e p a i r  a c t i v i t y  is t h a t  o f  a n  i n d e p e n d e n t  c o n t r a c -  
t o r  o n l y ,  and  P a r k e r  s h a l l  n o t  r e p r e s e n t  t o  any 
Cus tomer  o r  o t h e r  e n t i t y  t h a t  i t  is a n  a g e n t  o r  
r e p r e s e n t a t i v e  o r  unde r  t k e  enployment  of FAS. 

3. S u b c o n t r a c t  Work. Z'AS h a s  assumed a l l  o f  t h e  Lia- 
b i l i t i e s  o f  P a r k e r  u n d e r  t h e  a g r e e m e n t s  s e t  f o r t h  i n  Z x h i b i t  3 
h e r e t o .  Such  a g r e e m e n t s  r e q u i r e  TAS t o  m a i n t a i n  O v e r h a u l  & 
R e p a i r  f a c i l i t i e s  i n  Miami and  i n  t h e  N e t h e r l a n d s .  I n  o r d e r  t o  
a l l o w  PAS t o  o b s e r v e  a l l  o f  i t s  o b l i g a t i o n s  unde r  t h o s e  a g r e e -  
m e n t s ,  P a r k e r  a g r e e s  t o  a c t  as  a  s u b c o n t r a c t o r  under  t h e  a g r e e -  
men t s  f rom t i m e  t o  t i n e ,  upon ?AS'S w r i t t e n  r e q u e s t ,  a t  P a r k e r ' s  
O v e r h a u l  & x e ~ a i r  f a c i l i t i e s  i n  Nieuw Venne?, H e t h e r l a n d s ,  and i n  
, l o r d  z a r k e r  s h a l l  c o l l e c t  d i r e c t l y  f rom t h e  c o s t o m e r  
a l l  amoun t s  u h i c h - ? a r k e r  i n  i t s  d i s c r e t i o n  e l e c t s  t o  c h a r g e  € 3 ~  



b e  ,3e zv~-hacl s xesair s?rvicss, and ?ark?r1s sol2 351;=3t:33 . . t3 
. L  y .4~  yLr> zns;ect t~ SUC? Over5aul & 3 e ~ ~ l r  s2rvitos z::gl1 =e ,3 

pay 3 . ; ~  t;?e license f?? rovided fcr in Sscllion 1'3 kez5i2 =zd t~ 
ob52:ye its ;=her ap2licable oblisations c ~ d e r  =hi; .\;:2eze~i-. 

4 Overhaul and 3eoair. 9arLer shall 3erZcrn 'he 
necessary overhaul and Xepair service on the Ccm~cnen=s i n  
accordance vL=h approved desisns and spetlficatio:~ r::=n 50 con- 
tracted for by Customer and, on rztxrn of the Comgonezss ta the 
custsmer, ,-hall c3rtlfy that the work. was ?erZormsd z:+r 3, xi=- 
apprzved r3tlzg or an ??.= accroved rating a~d/or 'i~dez =>? 
autkcri : y  of an airuortkiness Sody r?spectiq~o t3 the ~+:s:=ner~s 
requiisnents for which ?=rker has a zeco~aized a3provs1 a ~ ?  the 
Comeonent is in a servic9able/ airxcrthy condition. 

- . Procedures, Data and Toolizc. ?arkor is 5ereby 
autkorized to -use procedures, data and tooling obtai~ed 52sm 7-AS 
now in the possession 0.f Parker and any of those transf2rred ta 
Parker at any future date as nay be necessary for the 2erZormancs . _ .  of Over5agl and ~ e c a i r  services i n  accar2ar.c~ W L Z ~  thli .A?r?o- 
nent. 

5 .  Confidential Disclosur?. ?+rker shall tee? confi- 
dential and shall not disclose to any other Serson or sntity any 
desisns, processes, drawings, s?ecifications, reports, data 2nd 
other technical or proprietary infornation, and the f'atxr2s of 
all ?arts, e*i?rnent, tools, gauces, patterns, and other CCO~S, 
relating to C3mponents vhich are furnished or disclosed t3 ?arker 
by ?.AS or Customers. Unless otherwise authorized by ?AS in writ- 
ing, ?3rker shall use inforxation and gocds, and the Ztakxres 
L. ~hertof, onl:~ in the perforzancs of Overhaul and 3epair s2re~ices 
under this .\creenent. Ucon ccmpletion or ternination of this 
.\greenent, larker shall return all such information 2nd ccpies or 
duplicatts thereof and any such goods to ?AS or make such other 
dis:asition thereof as -may be directed or approved by ?AS, and 
3arker shall inmediately discontinue all uses of such inzoraation 
and goods. 

7. Warrantv. Parker agrees that it will warrant all 
services performed and materials used in Overhaul and 3epair 
under this Agreement. Such warranty will be made dirtctly to 
Custcmers as gart of Parker's overhaul 2nd repair cantrac: wikh 
the Custcmer, and shall provide that Parker warrants that 311 
Overhaul and 3epair will be fie? from defects in nattrial 2nd 
+~orkaanship for a reasonable period of time (dependent cn t3e 
t y ~ e  and +ge of Ccmpnent, type or extent of 0ver5aul and Xepair 
+ark, et cstera) frzm datz of completion. The warran:? 2s to 
=aterials shall apoly to those Components purchased c y  2arker 
frcn ?AS as well as to goods purchased by larker from i:s other 
suppliers. The warranty with respect to ?AS C c m ~ n e n = i  snall not 
exceed that nade by ?AS on the same Csnponents. 



8.  ~ n d e n n i t v .  P a r k e r  s h a l l  i a6e rnc l fy  and ho ld  71s  
h a r m l e s s  f z c n  and a g a i n s t  any l o s s ,  l i a b i l i t y ,  c l a i m  o r  da3age  
a r i s i n q  Out  o f  Or r e l a t e d  t o  I = r k e r l s  Ovezhaul  and  R e p a i r  of  
componen t s .  

9. S e r v i c e  o r  "Turn-Around" T i ~ e .  9 a r k e r  s h a l l  make 
i t s  b e s t  e f f o r t s  t o  s e r f ~ r a  a l l  0 v e r ; l a u l  and 3 e p a i r  ( n o t  o t h e r -  
w i s e  s c h e d u l ? d  w i t h i n  a  c e r t a i n  t i m e  ? e r i o d )  ++ai thin  a  p e r i c d  o f  
n o t  more  t h a n  t h i r t y  ( 3 0 )  d a y s  f rom t h e  d a t e  or' t h e  r eco , ip t  o f  a  
Component t o  t n e  da2o  o f  r e t u r n  s h i g m e n t  t o  C2~s tomer  ("Turn-  
Around T i m e " ) .  ? a r k e r  s h a l l  e n d e a v o r  t o  r e d u c ?  s u c h  Turn-Around 
Time by  t h e  ioa in t enance  o f  s p a r e  p a r t s  i n v e n t 3 r y  and  p a r t s  ex- 
c h a n g e  p rog rams .  T a r k e r  s h a l l  o n  r e q u e s t  f u r x i s h  FAS w i t h  re -  
g o r t s  d e s c r i b i n g  and  i d e n t i f y i n g  t h e  Turn-Around Time g e r  i ods  f o r  
v a r i o u s  Components.  

1 0 .  L i c e n s e  F e e s  and 1avmen t .  Z a r k e r  s h a l l  ?ay i4S a  
f e e  e q u a l  t3 s i x  p e r c e n c  ( 6 3 )  of  ? a r k e r 1 s  g r o s s  i n v o i c e  p r i c e s  
c h a r g e d  Cus tomers  f o r  ? a r k e r t s  2 e p a i r  and O v e r h a u l  s e r v i c e s  on 
t h o s e  C o m ~ o n e n t s  l i i 2 e d  i 2  Z x h i b i t  X a s  m o d i f i e d  f rom t i s e  t o  
t ime  d u r i n g  t h e  t e r n  o f  t h i s  .\greemen2. The f e e  w i l l  be p a y a b l e  
o n  a  q u a r t e r l y  b a s i s  and  s h a l l  be d u e  t h i r t y  ( 3 0 )  d a y s  a f t e r  t h e  
end o f  :he p a r t e r .  7 A S  w i l l  p r o v i d e  a  t e n  p e r c e n t  (104)  d i s -  
c o u n t  f rom t h e  p u b l i s h e d  ?.qS s F a r e  p a r t s  l i s t  c u r r e n t  a t  t h e  
t i n e .  T h i s  d i s c o u n t  i s  o n l y  a p p l i c a b l e  t o  t h o s e  ?AS p a r t s  ou r -  
c h a s e d  f o r  c o n s u m p t i o n  by 3 a r k e r  i n  c o n n e c t i o n  w i t h  t h e  Overhau l  
and 3 e p a i r  o f  Component5 c c v e r e d  by t h i s  A g r e e n e n t .  The d i s c o u n t  
o f f e r e d  is i n  c o n s i d e r a t i o n  of  e f f o r t s  on  t h e  p a r t  o f  P a r k e r  t o  
f o r e c a s t  i n v e n t o r y  n e e d s  and buy f o r  s t o c k  t o  s u p p o r t  t h e  30-Day 
Turn-.Around Tixte d e s c r i b e d  i n  T a r a g r a p h  9 h e r e i n .  

3 e ~ o r t i n q  and A u d i t .  

a .  P a r k e r  s h a l l  p r o v i d e  ?AS w i t h  a  q u a r t e r l y  r e p o r t  
s u m a r i i i n g  i n v o i c e s  i t  s u b m i t t e d  t o  Customers  i n  
o r d e r  t o  s u b s t a n t i a t e  f e e s  due  u n d e r  C l a u s e  10 o f  
t h i s  A g r e e n e n t .  

b. - ? e r t i n e n t  Sooks and r e c ~ r d s ,  i n c l u d i n g  a f u l l  s e t  
of  P a r k e r ' s  s t o c k  o r  i n v e n t o r y  r e c o r d s  of Com~o- 
n e n t s  and  i n v o i c e  r e c o r d s  t o  c u s t o m e r s  s h a l l  be 
made a v a i l a b l e  t o  7AS a t  P a r k e r ' s  f a c i l i t i e s  f o r  
a u d i t  by ZAS a t  a l l  r e a s o n a b l e  t i n e s  upon r e q u e s t .  

12 .  T e r n i n a t i o n .  

a .  The t e r m  o f  t h i s  Agreement  s h a l l  b e  f o r  o n e  (1) 
y e a r  Ercm t h e  d a t e  o f  e x e c u t i o n  by  b o t h  p a r t i e s  a n d  
s h a l l  be a u t o m a t i c a l l y  e x t e n d e d  f o r  s u c c e s s i v e  o n e  
(1) y e a r  p e r i o d s  t h e r e a f t e r ;  p r o v i d e d ,  however, 
t h a t  e i t h e r  p a r t y  may t e r m i n a t e  t h i s  Agreement w i t 3  
o r  - d i t h o u t  c a u s e  by w r i t t e n  o r  t e l e g r z p h i c  n o t i c e  



t o  t h e  o t h e r  ? a r t y  1 3 0  d a y s  2 r i o r  -3 i?, e r 5  ci :>, 
i x i - i a l  o c e - y e a r  t e r a  o r  any  S u C c e e j i ~ :  O C S - V ? ~ ~  - --  
t e r a .  13 t h e  e v e n t  o f  t e r n i ~ a t i o n  = j  ;z, 0: 'he 
o z r t i e s ,  a l l  wor4 o r d e r s  z e c e i v e i  >+J ;=z.czr ~ ~ i o c  
t o  : e r a i n a t i o n  s h a l l  be c c m p l e t e d  i z  zczo rdanca  
w i t h  t h e  t e r m s  o f - t h i s  Agreement .  

 his Agreement  w i l l  be  a u t ? m a t i c a l l j  : e zz i aa t aC  
r i t h o u t  n o t i c e  t o  P a z k e r  i n  t evex- .  ? 3 r ! < 3 r t ~  .%a 
o r  7.U c o r t i i i c z t -  is  c a n c e l l a d  o r  zzssende.'. S C C ~  

L .- 3 a u t s m a t i c  t e r n i n a t i o n  s h a l l  a ;ply  c2l;r a s  r 3  -..- 
s p e c i z i c  component  r a t i n g  r e v c k e d  5 y  zke ;.I3 cr 7 2  
a n 2  s h a l l  be  e f z e c t i v e  a s  o f  :he c a z c  2 2  S G C ~  ssa- 
c e l l a t  i o n .  

c. T h i s  A ~ r e e m e n t  may be  t e r a i n a t e d  by ? i t h e r  p a r t y  
upon t h i r t y  ( 3 0 )  d a y s  w r i t t e n  o r  t 2 1 4 q r l p n i c  r t o t i c ~  
t o  t h e  o t h e r  ? a r t y  i n  t h e  e v e n t  s u c i  o c h e r  ;art17 
b r e a c h e s  a n y  m a t e r i a l  p r o v i s i o n  o f  : ? i s  Xc;? taen t .  

d .  ? o r  a  p e r i o d  o f  one  (1) y e a r  f s l l s r i - 9  t h e  z t r x i z a - .  
t i o n  o f  t h i s  Agreement ,  l a r k e r  s h a l l  n o t  s e l l  any  
t o o l s  o r  t e s t  f i x t u r e s  which were  2 - s i s c e d  5 y  7.3s 
t o  any  o t h e r  p a r t y  w i t h o u t  f i r s t  gie7i:g ? A s  t 3 e  
o p p o r t ~ n i t y  t o  p u r c h a s e  s u c 5  t c o l s  ax6  t p s ;  f i r -  
t u r e s  a t  a  p r i c e  and upon t e r m s  no 1 . i~ f a v o r = j l e  
t h a n  t h a t  o f f e r e d  t o  any  o t h e r  p a r t i - i  2 u r i - g  s z c 5  
p e r i o d .  

1 3 .  Ass iqnmen t .  No a s s i g n m e n t  o f  a n y  r l k : ~ ,  izclu . ' in  g  
r i g h t s  t o  n c n e y s  due  o r  t o  become d u e  h e r e u c d e r ,  2 r  2elacz: ion o f  
any  d u t i e s  c n d e r  t h i s  Agreement  s h a l l  be b i n d i n g  2;cn ZXS u n t i l  
i t s  w r i t t e n  c = n s e n t  t h e r e t o  h a s  been  o b t a i n e d .  

1 4 .  Z u b l i c i t v .  P a r k e r  s h a l l  n o t  d i v u l g e  z.5e e x i z t e n c e  
o r  t h e  c o n t e n t s  o f  t h i s  Agreement  o r  u s e  t h e  SXS -axe o r  l o g o ,  o r  
a n y  o t h e r  t r a d e m a r k s  o r  t r a d e  names o f  ?AS o r  a n y  of i t s  a f f i l i -  
a t e d  c o m p a n i e s ,  u n l e s s  IAS a p p r o v e s  s u c h  u s e  by p z i s r  v r i t z e n  
c o n s e n t .  

5 .  A ~ o l i c a b l e  Law. T h i s  Agreement  s h a l l  = e  g o v e r n e d  
Sy a n d  c o n s t r u x  i n  a c c o r d a n c e  w i t h  t h e  l a w s  o f  t::s S t a t ?  o f  
C a l i f o r n i a .  

1 6 .  Amendments. T h i s  Agreement may b e  tended c n l : ~  by 
a  w r i t t e n  i n s t r u a e , t  s i g n e d  by d u l y  a u t h o r i z e d  r a ; r = i e n t s = i v g s  of 
t h e  ? a r l i e s  d a t e d  even  h e r e w i t h  o r  s u b s e q u e n t  here:-. 

1 7 .  L .  ? a r t i a l  ~ n v a l i d i t - ? .  if any  g r o v i s i z x  sf ,711; 
Agreement  i 3  o r  zecomes v o i d  o r  u n e n f o r c a a b l e  by  f z r c s  o r  c ; e r l -  . . -  t i o n  02 l a w ,  t h e  ot-ec p r o v i s i o n s  s h a l l  r e m a i n  v a - ~ z  and s n f a r z 2 -  
a b l e .  



18. . Complete Aqreement. This Agreement is a complete 
and exclusivs statement of the terms of agreenent between PAS and 
Parker with respect to the subject matter hereof and cancels and 
supersedes any prior agreement between PAS and'parker concerning 
Overhaul an6 Repair of Components. 

EXPCUTED IN DUPLICATE as of the date and year first 
above writken. 



1. z n  c g n s i d e r a t l o n  c: 2nd a s  a  x z z 2 r i a l  i n d z c s m e n t  
t h e  e x e c u t i o n ,  d e l i v e r y  and p e r Z = r x a n c e  o f  t h a t  c e r t a i n  ~ s s e t  
P u r c h a s e  .Agreement by and  b e t u e e x  2 a r  k e r - 3 a n n i z i n  Cor;or a t i o n ,  a n  
Ohio c o r g o r a t i o n  ( " ? = r k e r - 3 a n n i ? I n n - 1 ,  a n 5  . \ t :< lns ,  xrol!, & Z Q , ,  
~ t d . ,  a  D e l a w a r e  c o r s c r a t i o n  (".\:Xias K r ~ l l " ) ,  dazed  ~ u g u s t  I - 
1982 ( t h e  " X g r e ~ q e n t " )  , The A n g l s - 3 a i  C z r 2 o r  z z i c n  L i z l t e 2 ,  a  
Uni t z d  Xingdcm c o r y r a t i o n  ( " G a a r 2 n c o r n )  , d c e s  h e r e b y  ;ncor.?i- 
t i o n a l l y  g u a r a n t e e  t o  Par  ker-i3anni:in p r m p t  ?erZormance  when d u 3  
of  a n y  a n d  a l l  o b l i g a t i o n s  o f  A t k l n s  X r o l l  u n d e r  t h e  A g r e e n e n t ,  
i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t 5 e  o b l i g a t i o n  t o  pay  t h e  p r i n -  
c i 9 a l  i n  r e s c e c t  02 t h a t  c o r t a i n  2 r c m i s s o r y  z o t e  o f  A t k i n s  K r o l l  
( t h e  " N o t e n )  d e s c r i b e d  i n  S e c t i c n  3 . 2 . 2  3 f  t h e  X g r e e n e n t ,  t o  pay  
a l l  l i z b i l i t i e s  o f  l a r k e r - 3 a n n i l i n  a s s m e d  by X t k i n s  K r o l l  s u r s u -  . . an: t 3  S e c t i c ~  2 . 1  o f  =::e Agreez=zz ,  z s  ;a? 2,- r 2 z z z ~ ~  a ~ 2  t o  
per for in  3ach  o t h e r  o b l i g a t i o n  02 . \=k ins  X r o l l  emder t L e  l e z s e s  
a s s i g n e d  t o  A t k i n s  K r o l l  pursuan: zo  S e c ~ l c n  1 . 1 . 9 . 3  o f  t h e  
A q r e e n e n t  and  t o  g a y  a n y  o b l i c a t i z ? . ~  o f  A t k l z s  X r o l l  f o r  i c d e n n i -  
f l c z t i o n  o f  " r k e r - Z a n n i f i n  undez X r t i c l s  XV o t  t k e  Agree i ien t  o r  
o t h e r w i s e .  T h i s  i s  a  c g n t i n u i n g  Z x a r a n t y  .dh ich  s h a l l  r2main  i n  
f u l l  f o r c e  and  e f f e c t  u n t i l  t h e  !iete h a s  S e ~ n  p a i d  i n  f u l l ,  
wner eupon i t  s h a l l  t e r n i n a t e  a u k x a t i c a l l y  r i  z h o u t  n o t i c e  o f  a n y  
k ind  b y  a n y  p a r t y .  

2 .  G u a r a n t o r  r e p r e s e n z s  2nd v a r r ~ n t s  t o  P a r k e r -  
Zznni f  i n  2s f o l l o w s :  

( a )  G u a r a n t o r  is  3 c a r F r a t i o n  d u l y  o r g a n i z e d ,  
v a l i d l y  e x i s t i n g  a n d  i n  good s t a x d i n g  u n d e r  t h e  l a w s  o f  t h e  
U n i t e d  Xingdcm a n d  has. a l l  n e c e s s a r y  c o r F r a t e  power t o  cwn t h e  
a s s e t s  and  o p e r a t e  t h e  b u s i n e s s e s  3s ncw cwned and  o p e r a t e d  by 
i t .  

(b) A l l  _ a c t i o n s  by G u a r a n t o r  ' s S o a r d  o f  ~ i r e c t o r  s 
r e q u i r e d  t o  a u t h o r i z e  a n d  approve  t h e  e n t e r i n g  i n t o  and  t h e  axe -  
c u t i o n ,  d e l i v e r y  and  p e r f o r n a n c e  o f  t h i s  G u a r a n t y  have been  d u l y  
t ~ k e n .  G u a r a n t o r  h a s  f u l l  power,  a u t h o r i t y  a n d  l e g a l  r i g h t  t o  
e n t e r  i n t o  t h i s  G u a r a n t y  and  t o  c s n s m m a t ~  the t r a n s a c t i o n s  a n d  
perforrn i t s  o b l i g a t i o n s  cgnternpl= ' lzd t h e r e b y .  Upon e x e c u t i o n  a n d  
d e l i v e r y  o f  t h i s  G u a r a n t y ,  t h e  G*:zranty w i l l  c o n s t i t u t e  t h e  
l e q a l ,  v a l i d  a n d  k i n d i n g  o b l i g a t l s n  o f  G u a r a n t o r  e n f o r c e a b l e  
a g a i n s t  G u a r a n t o r  i n  a c c o r d a n c e  v l  t h  i t s  t e n s  e x c e p t  a s  Guaran -  
t o r ' s  o b l i g a t i o n s  t h e r e u n d e r  s a y  ':e l l n i  t e d  by b a n k r u p t c y ,  i n -  
s o l v e n c y  o r  o t h e r  1 2 w s  and equFzzS le  ~ r l n c i ~ l e s  o f  g e n e r a l  3ppLF-  
c a t i o n  r 2 l a t i n g  t o  o r  a f f e c t i n g  =he e n f o r z z ~ e n t  o f  c r e d i t ~ r ' s  
r i r ; h t s ,  



(c)  N e i t h e r  t h e  e x e c u t i o n  and d e l i v e r y  2 2  t h i s  
~ ~ r e e m e n t  n o r  t h e  p e r f o r n a n c e  o f  o r  c o m p l i a n c e  w i t h  ar-.:J 0: i t s  

and p r o v i s i o n s :  ( i )  c o n z l i c t s  w i t 5  o r  w i l l  c o n i l i c t  w i t h ,  
or  r e s u l t  i n  t h e  b r e a c h  o f ,  any  of  t h e  p r o v i s i o n s  o f  G : a r a n t o r t s  
c>art-r, o r  zny  of  t h e  t e r n s ,  c 3 n d i t i o n s  o r  p r o v i s i o n s  o: any 
a o r t g a c e ,  bond ,  d e b e n t u r e ,  n o t e ,  i n d e n t u r e ,  l o a n  o r  c z s c i i t  a g r e e -  
x e n t ,  c a n t r ~ c t ,  l e z s e ,  i n s t z u m e n t  o r  o t h e r  a g r e e n e n t  c r  r 2 s t r i c -  
t i o n  t o  whick  G u a r a n t o r  i s  a  ? a r t y  o r  by which i t  is  t s c n d ,  o r  
v i l l  c o n s t i t u t e  a  d e f a u l t  t h e r e u n d e r  o r  w i l l  v i o l a t e  5-17 judg- . 
sent, o r d e r ,  i n j u n c t i o n ,  d e c = e 3  o r  award of  any c o u r t  3r s o v e r a -  
a e n t a l  body by which G u a r a n t o r  IS  bound o r  s u b j e c t ;  o r  ( i i )  w i l l  
c o n t r a v e n e  any  l a w ,  r u l e  o r  r e g u l a t i o n  b i n d i n g  on  Guzr?z?a r .  

( d )  Z x c e g t  a s  d e s c r i b e d  i n  E x h i b i t  A h e r l t o ,  t h e r e  
is no m a t e r i a l  s u i t ,  c l a i m ,  l e g a l ,  a d m i n i s t r a t i v e ,  a r b i z i a t i o n ,  
o r  o t h e r  g r o c e e d i n g  p e n d i n g ,  o r  t o  G u a r a n t o r ' s  k n o w l e d ~ s ,  
t h r e a t e n e d  z g a i n s t  o r  a f f e c t i n g  t h e  a s s e t s  or b u s i n e s s  o f  Guaran- 
t o r  which  would m a t e r i a l l y  a d v e r s e l y  a f f e c :  o r  i m p a i r  t>e a b i l i t y  
o f  G u a r a n t o r  t o  p e r f o r m  i t s  o b l i g a t i o n s  h e r e u n d e r .  To t h e  b e s t  
o f  G u a r a n t o r ' s  knowledge ,  i t  is  n o t  i n  d e f a u l t  w i t h  res ;ec t  t o  
any o r d e r ,  q r i t ,  i n j u n c t i o n  o r  d e c r e e  o f  any  c o u r t ,  aS+ncy o r  
l n s t r u n e n t a l l t y  r e l a t i n g  t o  i t s  a s s e t s  o r  b u s i n e s s .  

3. G u a r a n t o r  a g r e e s  t h a t  ? a r k e r - X a n n i f i n ,  i.1 I t s  s o l e  
2nd a b s o l u t e  d i s c r e t i o n ,  + d i t h o u t  n o t i c e  t o  o r  f u r t h e r  z s s e n t  o f  
G u a r a n t o r ,  and  w i t h o u t  i n  a n y  way r e l e a s i n g ,  a f f e c t i n g  Dr impa i r -  
ing  t h e  o b l i g a t i o n s  o f  G u a r a n t o r  h e r e u n d e r ,  may ( a )  waF-~e compl i -  
2nce w i t h  a n y  p r o v i s i o n s  o f  o r  any d e f a u l t  by A t k i n s  K r s l l  unde r  
che A g r e e n e n t  and /o r  t h e  No te ;  ( b )  mod i fy ,  amend o r  c h z n c e ,  a s  
t 3 e  p a r t i e s  t h e r e t o  may a g r e e ,  o r  wa ive ,  =ny p r o v i s i o n s  cf t h e  
Agreement  and /o r  t h e  N o t e ;  ( c )  g r a n t  e x t e n s i o n s  o r  ren5wzls  of  o r  
+d i th  r e s p e c t  t o  any  o f  A t k i n s  K r o l l ' s  o b l i g a t i o n s  under t h e  
Agreement a n d / o r  t h e  N o t e ,  o r  e f f e c t  a n y  r e l e a s e ,  comproizise o r  
s e t t l e m e n t  i n  c o n n e c t i o n  t h e r e w i t h ;  and  ( d )  d e a l  i n  a l l  z e s p e c t s  
w i t h  A t k i n s  K r o l l  as i f  t h i s  G u a r a n t y  were n o t  i n  e f f e c t .  

4 .  G u a r a n t o r  a g r e e s  t h a t  i f  t h i s  G u a r a n t y  is ? l a c e d  i n  
t h e  h a n d s  o f  a n  a t t o r n e y  f o r  e n f o r c e m e n t  a s  a r e s u l t  of any  de- 
f a u l t  b y  G u a r a n t o r  h e r e u n d e r ,  G u a r a n t o r  w i l l  r e imburse  I a r k e r -  
3 a n n i f  i n  f o r  a l l  e x p e n s e s  i n c u r r e d  i n c l u d i n g  r e a s o n a b l e  
a t t o r n e y s '  f e e s .  

5. T h i s  G u a r a n t y  is a a d e  p u r s u a n t  t o ,  and ~ 2 2 1 1  Se  
c o n s t r u e d  and  e n f o r c e d  i n  a c c o r d a n c e  w i t h ,  t h e  l a w s  of  :ke U n i t e d  
Kingdom. 

6 ,  T h i s  G u a r a n t y  s h a l l  i n u r e  t o  t h e  b e n e f i t  3 E  and b e  
e n f o r c e a b l e  by  p a r k e r - ~ a n n i f i n  and i t s  s u c c e s s o r s  and ~ s s i g n s ,  
and s h a l l  b e  b i n d i n g  upon and  e n f o r c e a b l e  a g a i n s t  Guar lnEor  and  
i ts  s u c c e s s o r s  and a s s i g n s .  



7 .  L v i r y  n o t i c e ,  jemandt zeqz , s i  z r  c = h e z  c2rL2xricz- 
t i o n  qi-,en h e r e u n d e r  or  c n i  h e  1.11 j e  zeey+e 
s u f f i c i e n t  i f  i n  r i g  and se.t by z, , is:end a r  c = : t i 2 i e <  

. . f i r = t - c 1 a s s  a i r  n z i i i ,  ;os:a,e r e ,  c ;< rns r ld  2 i z = i  5s t o  r e c e i v e  s u c h  n o t i c e  2s Zol lows  o r  o  5;~ '  o c h e r  12eze is  1z 
may be d e s i c n a t e d  b y  n o t i c e  s o  g i ~ e n )  : 

t o  G u a r a n t o r :  

40 S t .  H a r y  Axe 
London, ZC3A 8EU 
Zng land  
A t t e n t i o n :  

w i t h  a  c ~ p y  to :  

R O - b e r t  E .  Wangard, 2sq. 
~ O S S ,  S a r d i e s ,  O ' x e e f e ,  

Babcock & P a r s o n s  
One 1% P l a z a ,  S u i t e  3100 
C h i c l q 0 ,  I11i.70i_c j2611 - 

( b )  I£ t o  P a r k e r - Z a n n i f i n :  

P a r k e r - B a n n i f i n  C o r - m r a t i o n  
1 8 3 2 1  J a n t o r e e  B o u l e v a r d  
I r v i n e ,  C a l i f o r n i a  92715 
A t t n :  R o b e r t  H .  gau ,  ?res iden: ,  

P a r k e r - 3 e r t e a  A e r o s p a c e  Group 

Zoseph  D. Whiteman, Psq.  
S e c r e t a r y  and G e n e r a l  C o u n s e l  
P a r k e r - ~ a n n i f i n  C o r y r a t i o n  
17325  E u c l i d  Avenue 
C l e v e l a n d ,  Ohio 44112 

IN WITXESS WEERZOF, G u a r a n t o r  h a s  d u l y  e x e c u t e d  t h i s  
G u a r a n t y  as  o f  t h e  d a y  and  y e a r  f i r s t  above  w r i t t e n .  



m z - -  --.-.-. L.- : - 
- , - ~ 3  ASS'u?c.?T:rJN X b f i = ~ E N ? 1 ,  zrcie ,..-, - day cf 

August ,  1932,  5y and between ATXIXS, X3CL5 ; ~ 3 . ,  LTD., a  

Delaware cory;cr a t  ion  ( "3uyez") , and 73-XT33-?-1-~~1?1y COR?OR-\TION, 

a n  Ohio c ~ r 2 o r a t i o n  ("S211erw)  . 

W I T N 3 S S Z T S :  ---------- 
m Z z r Z S ,  pu r suan t  t o  an Asset  Pu rc l a se  Agreement da t ed  

~ u g u s t  , 1982 ,  b e t r e e n  Buyer and S e l l e r  (5::. "?urchase Agree- - 
m e n t n ) ,  S e l l e r  has  c o n c u r r e n t l y  herewi th  s c l k  a l l  of t h e  a s s e t s  

and i n t e r e s t s  r e l a t i n g  t o  t h e  bus ines ses  of Z e l l e r ' s  Z e l i c c p t e r  

~ i v i s i o n  and Landing Gear Div is ion  ( t h e  " 5 1 v i ~ i o n s W )  owned, used 

o r  l e a s e d  by S e l l e r ;  and 

hXZFEAS, a s  p a r t i a l  c o n s i d e r a t i o n  fcr t he  s a l e  t h e r e o f ,  

Buyer has  a c r e e d  t o  assume, p e r f o r n ,  pay o r  i i s c h a r s e  c e r t a i n  

o b l i ~ a t i o n s  of s e l l e r ;  

NOW, TSEREFOE, i n  c o n s i d e r a t i o n  of  the  ?remises and 

o t h e r  good and v a l u a b l e  c o n s i d e r a t i o n ,  r e c e i 2 t  of which i s  hereby 

a c k n o w l e d ~ e d ,  guyer  unde r t akes ,  asscmes an2 ac rees  t o  assume, 

perform,  pay o r  d i s c h a r g e  the  fo l lowing:  - 
1. A l l  a ccoun t s  payable of  t h e  Div is ions  t o  c r e d i t o r s  

f o r  t h e  p u r c h a s e  of i n v e n t o r i e s  and o t h e r  a s s e t s  of t h e  ~ i v i s i o n s  

and f o r  t h e  r e n d e r i n g  of s e r v i c e s  t o  t h e  D iv i s ions .  

2. A l l  o b l i g a t i o n s  under t h e  o r z e r s ,  l e a s e s ,  agree-  

ments and o t h e r  a r r a n g e n e n t s  of the  D i v i s i c n s  2esc r ibed  i n  t h e  

I Doc=ent and C o n t r a c t  L i s t  a t t ached  a s  an e x k i S i t  t o  t h e  Pu rchase \  

Agreenent .  



3. Accrue5 s a y r o l l ,  v a c a t i o n  and s i c k  pay  l i a b i l i t i e s  

of  S e l l e r  f o r  e n p l o y e e s  o f  t h e  ~ i v i s i o n s .  

4 .  The l i z 3 i l i t y  o f  S e l l e r  f o r  ? e < e r a l  and  s t a t e  

income,  f r a n c h i s e ,  p r q e r t y ,  p a y r o l l ,  u n e n p l o p e n t  c o m p e n s a t i o n  

and o t h e r  t a x e s  ( b u t  e x c l u d i n g  any  t a x  d u e - a s  a  r e s u l :  o f  ~ a i n  c n  

t h e  a s s e t s  s o l d  h e r e u z l e r  o r  r e c a p t u r e  o f  d e g c e c i a t i o n  o r  i n v e s t -  

m e n t  t a x  c r e d i t  i n  c o n r . e c t i o n  t h e r e w i t h )  p a y a b l e  s r i t h  r e s s e c t  :- 

t h e  o p e r a t i o n s  o f  t h e  D i v i s i o n s  f rom J u l y  1, 1982 to  t h e  C l o s i n q  

mte, s a i d  t a x  l i a b i l i t : ~  t o  b e  d e t e r m i n e d  a s  s e t  f o r t h  i n  S e c t i o n  

4 . 1  o f  t h e  P u r c h a s e  i l ~ r a ~ e n t .  

5 .  Exceo t  a s  s p e c i f i c a l l y  e x c l u d e d  h e r e u n d e r ,  a l l  

a c c r u e d  e x g e n s e s ,  reser - :es  f o r  c l a i m s  o r  c o n t i n g e n c i e s  o r  o t h e r  

l i a b i l i t i e s  o f  S e l l e r  r e l a t i v e  t o  t h e  S u s i n e s s e s  o f  t h e  D i v i s i c n s  

a n d  l i s t e a  i n  t h e  S c h e C c l o  o f  L i a b i l i t i e s  and t h e  D i s c l o s u r e  

S c h e d u l e  r e f e r r e d  t o  i n  :ke P u r c h a s e  Agreement which would b e  

p r o p e r l y  r e f l e c t e d  o n  t h e  c m b i n e d  b a l z n c e  s h e e t  o f  t h e  D i v i s i c n s  

a s  o f  t h e  C l o s i n g  Da te  ~ r e ? a r e d  i n  a c c o r d a n c e  w i t h  g e n e r a l l y  

a c c e p t e d  a c c o u n t i n g  p r i n c i 2 l e s  a p p l i e d  on  a  b a s i s  c o n s i s t e n t  wikb 

p a s t  P r a c t i c e s  o f  S e l l e r  and  t h e  D i v i s i o n s .  

6. Any and  a l l  l i a b i l i t i e s  and o b l i g a t i o n s  o f  e v e r y  

k i n d  a n d  n a t ~ r e ,  known, cnknown, m a t u r e d ,  c o n t i n g e n t  o r  o t h e r -  

w i s e ,  i n c l u d i n g  b u t  n o t  l i n i t e d  t o  w a r r a n t y  c l a i m s  and  o b l i g a -  

t i o n s  f o r  r e f u n d s ,  r e t u r n s ,  d e a t h , p e r s o n a l  i n j u r y ,  p r o p e r t y  

damage a n d  c u s t o m e r  l o s s  of p r o f i t s  due  t o  b u s i n e s s  i n t a r r u y ~ t i c n .  

c l a i m s  o f  u n f a i r  c o m p e t i t i c n  o r  i n f r i n q e z e n t  o f  any  p a t e n t ,  

t r a d e a a r k ,  t r a d e  name, c o p y r i g h t  o r  t r a d e  s e c r e t  or a n y  o t h e r  



s s n  i n  conaec t ion  w i t h  m a t e r i a l s  eurzkased c r  prodc-ts naRu- 

-Ltv-ed,  s o l d  and d i s t r i b c t e ~  0; s e r - i c 2 s  j e r f s r a e d  by 3uyer i n  
b - -- 

,n-ect ion w i t h  t h e  o p e r a t i o n  o f  the  D iv i s i ans  a f t e r  tke  c l o s i n g  

l a t e .  

xo twi ths t&d ing  any o t k e r  ?revision hereof  t o  t he  eon- 

t r a r y ,  t h e r e  s h a l l  be exc luded  from t h e  l i a b i l i t i e s  and o b l i g a -  

t i o r . 3  of S e l l e r  w i t h  r e s g e c t  t o  the  D i v i s i c n s  t 3  be a s s u e d  cy 

Buyer hereunder  t h e  f o l l o w i n g :  

1. Any and a l l  l i a b i l i t i e s  i n  connec t ion  with  t h e  

c l a i n s  d e s c r i b e d  i n  t h e  D i s c l o s u r e  Schedule t o  h e  Purc.iase 

ASreenent i n  connec t ion  w i t h  ma t t e r s  r e f e r r e d  f o  i n  Sec t ion  5 . 2 4  

o r  t ke  ~ u r c h a s e  Agreement and any o t h e r  L i a b i l i t i e s  a r i s i n g  i n  

c o n c e c t i o n  w i t h  any of t h e  a c t s  or i nc i zen t ;  g i v i n g  r i s e  t o  such 

claircls. 

2 .  Any and a l l  o t h e r  l i a b i l i t i e s  o r  o b l i g a t i o n s  of 

e v e r y  k ind  and n a t u r e ,  known, unkaown, matured,  c o n t i n ~ e n t  o r  

o t h e r v i s e ,  i n c l u d i n g  but  no t  l i m i t e d  t o ,  war ran ty  c l a i s s  and 

o b l i g a t i o n s  f o r  r e r u n d s ,  r e t u r n s ,  d e a t h ,  pe r sona l  i n j u r y ,  prop- 

e r t y  d m a g e ,  customer l o s s  of  p r o f i t s  due t o  bus ines s  i n t e r r u p -  

t i o n ,  c l z i m s  of u n f a i r  compe t i t i on  o r  in f r ingement  of any p a t e n t ,  

t ra?emark,  t r a d e  name, c o p y r i g h t  or  t r a d e  s e c r e t ,  o r  any o t h e r  

r e a s o n  i n  connec t ion  w i t h  m a t e r i a l s  purchased o r  p roduc ts  manu- 

f a c = u r e d ,  s o l d  o r  d i s t r i b u t e d  o r  s e r v i c e s  provided by the  Divi-  

s i c n s  g r i o r  t o  t h e  C l o s i n g  Date ,  except  t o  t h e  e x t e n t  t h a t  any 

SCC~: l i a b i l i t i e s  o r  o b l i g a t i o n s  s h a l l  have been s p e c i E i c a l l y  

r e s e r v e d  a g a i n s t  on t h e  books of the  Div is ions  a s  of t h e  C los ing  



Date, d e s c r i b e d  i n  t h e  Schedule of  L i a b i l i t i e s  r e f e r r e d  t o  i n  t h e  

purchase  Agreement, o r  incur red  by t h e  D iv i s ions  i n  t h e  o r d i n a r y  

c o u r s e  of b u s i n e s s .  

3 .  h y  and a l l  l i a b i l i t i e s  o r  o b l i g a t i o n s  of the  Divi-  

s i o n s  t o  S e l l e r  f o r  advances of  any amounts made t o  t h e  Div is ions  

by S e l l e r .  

Other  than a s  s p e c i f i c a l l y  s t a t e d  above, Buyer assumes 

no l i a b i l i t y  o r  o b l i g a t i o n  o f  S e l l e r  by t h i s  Agreement. 

Nothing con ta ined  h e r e i n  s h a l l  r e q u i r e  Buyer t o  pay o r  

d i s chq rge  any l i a b i l i t i e s  or  o b l i g a t i o n s  assqned hereby a s  long 

a s  Buyer i n  good f a i t h  s h a l l  c o n t e s t  o r  cause  t o  be con te s t ed  t h e  

amount o r  v a l i d i t y  t h e r e o f ,  and Buyer hereby under takes  t o  ho ld  

S e l l e r  h a r ~ l e s s  i n  r e s p e c t  of any such l i a b i l i t i e s  o r  ob l iga-  

t i o n s .  

The p r o v i s i o n s  of t h e  Agreement a r e  incorpora ted  h e r e i n  

by r e f e r e n c e .  

T h i s  unde r t ak ing  s h a l l  i nu re  t o  t h e  b e n e f i t  of and be 

b ind ing  upon Buyer and S e l l e r  and t h e i r  r e s p e c t i v e  succes so r s  and 

a s s i g n s .  

ATKINS, KROLL & CO., LTD. 

A t t e s t :  BY 

PARKER-EWWIFIN CORPORATION 

A t t e s t :  BY 



Parkzr -Eannif in Corporation 
17325 3uclid Avenue 
Clevelznd, Ohio 44112 

This ocl~ion is Seing submitted 5 3  you 2ursezr.t t3 Sec- 
tion 11.1.6 of that cor=ain Asset Purchase Acreenent Cated 
Augusc 12, 1982 (the "Agreement"), bet-deen you, as se1le.r 
("Park?r-Zannifin"), and Atkins, Kroll & C3., Ltd., a Delaware 
cor~ozztion, as purchaser ("Buyern), relating to the sale of the 
assets and businesses of Parker-Zannifin's aelicopter Division 
and Lznding Gear Division (the "Divisions*). A11 terns used 
herei: and defined in the Agreesent shall nave the meaning civen 
then in the Agreesent unless the context othervise requires. 

We are counsel Eor Buyer and are gen~rally familizr with 
its kcsiness and affairs, and one or nore aembers of this fir3 
have supervised or participated in all legal proceedings and 
matters relating to the execution and delivery oE this Agree- 
ment. Additionally, we have made such incuiry or investigations 
as we have deemed necessary to render this opinion. 

aased on the foregoing, we are of the opinion: 

1. Buyer is a corporation duly incorporated and 
vali<?y existing in good standing under the Laws of the State of 
Delaxare, is qualified to do business and is in good standing 
under the laws of the State of California, and has all necessary 
corFrate power to own the assets and operate the businesses as 
now cwned and o~eratod by it. 

2. All necessary action by Buyer's Board of Directors 
to +c=horize and approve execution, delivery and perfornance of 
the Xcreement, the purchase of assets, assumption of liabilities 
an< ctker tzansacticns conkelplated thereby has been duly taken 



Parker-Zannifin Corporation 
August 9, 1982 
Page 2 

and no action by the stockholders of Buyer is required to authcr- 
ize such trlnsactions. Buyer has full y w e r ,  authority and lecz? 
right to entsr into the Agreenent and any other agreenents 
required to be entered into by it thereunder and to cDnsurnmate 
the transactions and perform its obligations under the Xgreenen: 
and such other agreenents. The Agreement, the Note, and any 
other agreenents required of Buyer under the Agreement, when eat?. 
is duly executed and delivered by Buyer, will represent the valie 
and legally binding obliqations of Buyer enforceable in accord- 
ance with their respective terms except as Buyer's obligations 
thereunder may be limited by bankruptcy, insolvency or other laws 
and equitable ~rinciples of general application relating to or 
affecting the inforcement of creditor's rights. 

3. The execution and delivery of the Agreenent, the 
Note, and any other agreenents required of Buyer thereunder, and - 
the performance of or compliance with the terns and provisions 
thereof: (a) does not conflict in any manner with the Certifi- 
cate of Incorporation or the By-Laws of Buyer or, to the best of 
our knowledge, with any of- the terms, conditions or provisions c? 
any mortgage, bond, debenture, note, indenture, loan or credit 
agreement, contract, lease, instrument or other agreement or 
restriction to which Buyer is a party or by which it is bound, or 
constitute a default under any of the foregoing, or violate any 
judgment, order, writ, injunction, decree or award of any court, 
administrative agency or governmental body by which Buyer is 
bound or subject, and (b) to the best of our knowledge, does not 
contravene any law, rule, or regulation binding .on Buyer, or 
require the consent or approval of or any notice to anyebureau, 
commission, board, or regulatory agency other than as described 
in the Agreement. 

4. Except as described in Exhibit D to the Agreement, 
no suit, action, or legal, administrative, arbitration, or other 
proceeding is pending or, to the best of our knowledge, 
threatened, against or affecting the asse-ts or businesses of 
Buyer, and, to the best of our knowledge, Buyer is not in mater- 
ial default under any order, writ, injunction or decree of any 



Parker-ZanniTin Corgoration 
AUqUSt 9, 1982 
?aqe 3 

federal, state, local or foreicn court, a ~ s z c y ,  or instrurentcl- 
ity relating to its assets or businesses. 

Very truly yccrs, 

ROSS, BR.XDISS, 3XBCOCK, 
O'XZEBS S ;A>SCNS 



Atkins, Kralt & Co,, Ltd. 
Two Illinois Center 
Chicaco, Illinois 60601 

~ k l s  o~inicn is being submitted to you pursuant ta Sec- 
tion 11.2.7 of that certain Asset ?urchase Agreement dated 
August 13, 1382 (the "Agreement") , between Parker-3annif in 
Corporaticn, an Ohio c~rpration, as s2ller ("Parker-Zannifin"), 
and you, as 2urchaser ("Buyer"), relating to the assets and busi- 
nesses of 2szker-Zannifin's Eelicopter Division and Landins Gear 
Division (5-2s "Divisions"). All terms used herein and defined in 
the Xcrsnre?.t shall have the meaning given then in the Agreeaent 
unless the c~ntsxt othervise requires. 

Ke are counsel for Parker-3anni:in and are senerally 
f,uiliar wit:? its bosiness and affairs, and one .or more menbers 
of this fir2 have supervised or particigatad in all legal pro- 
ceedings an2 matters relating to the execution and delivery of 
this Agreezent. Additionally, we have made such inquiry or 
investicjaticn as we have deemed necessary to render this opinion. 

Based on the foregoing, we are of the opinion that: 

1. Parker-3annifin is a corporation duly incorporated 
and validly existinq in good standing under the laws of the Stgt-e 
of Ohio, is qualified to do business and is in good standing in 
the State cf California, andhas all necessary corporate power to 
own the assets and ogerate the businesses of the ~ivisions as now 
owned and c;erated by then. 

2. A11 necessary action by Farker-Zannifin's Beard of 
Directors tz authorize and approve execution, deliverv and per- 
fornance of the Acreement and consummation by it of tse sale of 



~tkins, Kroll h Co., Ltd. 
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assets and other transactions contemplated thereby has been duly 
taken. Parker-mnnifin has full power, autkority and legal riqht 
to enter inta the Agreenent and any other aqzesments required to 
be entered into by it thereunder and to consummate the trans- 
actions and 2erform its obligations under this Agreenent and such 
other agreenents. The Agreement, and-the other agreenents 
required of ?arker-Rannifin thereunder, when each is duly exe- 
cuted and delivered by Parker-Aannifin,  ill represent the valid 
and legally binding obligations of Parker-Bannifin enforceable in 
accordance with its respective terms except as Parker-aannifinls 
obligations t5ereunder may be limited by bankruptcy, insolvency 
or other laws and equitable principles of ceneral applic- ation 
relating to or affecting the enforcenent of creditor's rights. 

3. The execution and delivery of the Agreenent, and 
the other acre~ments required thereunder, and the _performance of ' 
or compliance with the terns and provisions thereof: (a) does 
not conflict in any manner with the Articles of Incorgoration or 
the Code of Zegulations of Parker-Zannifin, or, to the best of 
our knowledge, with any of the terns, conditions or grovisions of 
any mortgage, bond, debenture, note, indenture, loan or credit 
agreement, contract, lease, instrument or other agreenent or 
restriction to which Parker-Zannifin is 2 party or by which it is 
bound, or constitute 2 default under any of the foregoing, or 
violate any judgment, order, writ, injunction, decree or award of 
any court, administrative agency or governmental body by which 
Parker-ifannizin is bound or subject, and (b) to the best of our 
knowledge, does notrcontravene any law, rule, or regulation bind- 
ing on Parker-Xannifin, or require the c~nsent or ap~roval of or 
any notice to any bureau, commission, board, or regulatory agency 
other as described in the Disclosure Schedule. 

4. Except as described in the Disclosure Schedule to 
the Agreement, no suit, action, or legal, administrative, arbi- 
tration, or other proceeding is pending or, to the best of our 
knowledge, threatened, against or affecting the assets, busi- 
nesses, or operations of the Divisions. To the best of our 
knowledge, Parker-Eiannifin is not in default with respect to any 
order, writ, injunction or decree of any federal, state, local or 
foreign court, agency or instrumentality relating to the assets 
or businesses of the ~ivisidns, 

5. To the best of our knowledce, exceGt as set forth 
in the Disclosure Schedule, Parker-Zannifin hzs full p w e r  and 
authority to sell, assign and transfer the assets and interests 
of the Divisions to Buyer as provided in the Agreement. 
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6.  he Fictions .z*e, or 2 3  z e  tzken by pa=ker-za2ni5i2 
in connection i t  the 3etirel.nt ?Ian 2 :  jzlaried aclou5es oz. 
Farker-Zannifin ~~~~~~tion LS e i r  C,,;ion 7.; 0: !he 
Agreerent will not adversely c c s s u l t  in ilablllti to 
Buyer or Claims U any 0 h e  3 c. the Divisions being 
sold, assigned and transferred to Suyer u s  0 the A ~ ~ ~ ~ -  
rnent. 

Very truly yours, 



S A L E  O F  A S S E T S  

be tween  

BAWRZR P A C I F I C ,  I N C . ,  

A S  BUYEii 

and 

F L I G i 3 T  ACCZSSORY S E R V I C E S ,  I N C . ,  

A S  S E L L E R  

FESRUXRY 2 5 ,  1987 
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ACREEREFIT  OF PURCHASE AND Lm c OF ASSETS 

THIS AGREEMENT i s  made a s  of F e b r u a r y  ?- ,  1987 ,  a t  Los 

. ~ . n s e l e s ,  C a l i f o r n i a ,  among HAWKER PACIFIC, I N C . ,  a  C a l i f o r -  

r , ia  c o r p o r s t i o n  ( " B u y e r " ) ,  h a v i n g  i t s  p r i n c i p a l  o f f i c e  a t  

c u r b a n k ,  C a l i f o r n i a  and  FLIGHT ACCESSORY SERVICES, I N C . ,  a 

~ * l z w a  ce c o r p o r a t i o n  ( " S e l l e r " ) ,  h a v i n g  i t s  p r i n c i p a l  o f f i c e  

z t  sun  V a l l e y ,  C a l i f o r n i a .  

~ u y e r  d e s i r e s  t o  p u r c h a s e  f r o m  S e l l e r  ~ n d  S e l l e r  

c ' e s i r e s  t o  s e l l  t o  Buye r ,  on t h e  t e r m s  and s u b j e c t  t o ,  t h e  

c o n d i t i o n s  of  t h i s  Agreement ,  a l l  t h e  b u s i n e s s  and p r o p r -  

t i e s  of S e l l e r  on t h e  t e r m s  and c o n d i t i o n s  h e r e i n a f t e r  s e t  

f c r t h .  

I n  c o n s i d e r a t i o n  of t h e  m u t u a l  c o v e n a n t s ,  a g r e e m e n t s ,  - 
r r ? r e s e n t a t i o n s ,  a n d  w a r r a n t i e s  c o n t a i n e d  i n  t h i s  Agreement,  

t?.e p a r t i e s  a g r e e  a s  f o l l o w s :  

PURCHASE AND SALE OF ASSETS; 
PURCHASE PRICE: l , m I & S  AS- 

1.1. Purchi i se  m d  Sale o f  Asseta. S u b j e c t  t o  t h e  o t h e r  

2errns and  p r o v i s i o n s  o f  t h i s  Agreement:  

i . .  P u r c h a s e  and S a l g .  S e l l e r  a g r e e s  t o  s e l l ,  

a s s i g n  a n d  t r a n s f e r ,  an3 Buyer  a g r e e s  t o  p u r c h z s e ,  on  t h e  

C l c s i n g  D a t e  ( a s  d e f i n e d  i n  P a r s g r a p h  8 . 1  h e r e o f ) ,  a l l  of 

t t , z  a s s e t s ,  p r o p e r t i e s  and i n t e r e s t s  r e l a t i n g  t o  s e l l e r ' s  

b c s i n e s s  and owned, u s e d  o r  l e a s e d  by S e l l e r  on t h e  C l o s i n g  

Dats, i n c l u d i n g  a l l  s u c h  a s s e t s ,  P r o p e r t i e s  and i n t e r e s t s  



owned ,  u s e d  o r  1e;lsed by 5311e r  a s  of t h e  d a t e  h e r e o f  and 

t h o s e  a c q u i r e d  by i t  b e t w e e n  t h e  d a t e  h e r e o f  and t h e  C l o e i n g  

D a t e ,  b u t  e x c e p t i n g  t h o s e  a s s e t s ,  p r o p e r t i e s  o r  i n t e r e s t s  

d i s p o s e d  of by S e l l e r  p r i o r  t o  t h e  C l o s i n g  D a t e  o r  e x p r e s s l y  

e x c l c d e d  u n d e r  P a r a g r a p h  1 - 1 . 2 ,  i n c l u d i n g  b u t  n o t  l i m i t e d  t o  

t h e  f o l l o w i n g :  

( a )  ~ l l  f i x e d  a s s e t s ,  i n c l u d i n g  m a c h i n e r y  and 

e q u i  p n ~ e n t ,  t o o l i n g ,  c a s t i n g  d i e s ,  m o t o r  v e h i c l e s ,  

o f f i c e  f u r n i t u r e ,  s u p p l i e s ,  consumab le  m a t e r i a l  and  a l l  

o t h e r  a s s e t s  o f  a  s i m i l a r  k i n d  o r  c h a r a c t e r ;  

( b )  A l l  l e a s e h o l d  i m p r o v e m e n t s  a t  all l e ' a s e d  

f a c i l i t i e s ;  

( c )  A l l  i n v e n t o r i e s ,  w h e r e v e r  l o c a t e d  o r  i n  
L 

t r a n s i t ,  i n c l u d i n g  raw m a t e r i a l s ,  w o r k  i n  p r o c e s s ,  

f i n i s h e d  g o o d s ,  r o t a b l e  s p a r e s  and exchange  p o o l  s t o c k ;  

( d l  P.11 c f  t h e  a c c o u n t s  r e c e i v a b l e  r e l a t i n g  t o  o r  

a r i s i n g  o u t  of S e l l e r ' s  b u s i n e s s ,  e x c l u d i n g  any  amount8 

d u e  t o  S e l l e r  f rom a f f i l i a t e s ;  

( e )  A l l  p r e p a i d  e x p e n s e s ;  

( f )  A l l  i n t e l l e c t u a l  p r o p e r t y  a n d  p r o p r i e t a r y  

r i g h t  s f  i n c l u d i n g :  

( i )  A l l  p 2 t e n t s ,  p a t e n t  a p p l i c a t i o n s ,  

t r a d ~ m a r k s  ( r e g  i s  t e r e d  2nd u n r e g i s t e r e d ) ,  t r ademark  

2 p p l  i c a t  i o n s ,  c o p y r i y t ~ t s  and  c o p y r i g h t  a p p l i c a t i o n s ,  

i n c l u d i n g  a l l  r i g h t s  2s 2 l i c e n s e e  o f  z n y  o f  t h e  

f o  rego  i n g  ; 



( i i )  A 1 1  o f  S e l l e r ' s  r i g h t ,  t i t l e  a n d  

i n t e r e s t  i n  and t o  t h e  names,  t r adenames  o r  t r a d e m a r k s  

" F l i g h t  A c c e s s o r y  S e r v i f e s "  o r  "FAS," i n c l u d i n g  a l l  

common law r i g h t s  p e r t a i n i n g  t o  s ach  names; 

( i i i )  ~ l l  u n p a t e n t e d  i c v e n t i o n s ,  improvements ,  

d e v e l o p m e n t s  c r  d e s i q n s ;  

( i v )  A l l  t e c h n i c a l  know-how ( t h e  mKnow-Howm) 

r e l a t  i n g  t o  t h e  c o m p o n e n t s  z n d / o r  p a r t s  d e s i g n e d ,  

m a n u f a c t u r e d  and s o l d  f o r  o r  by  S e l l e r  a n d / o r  r e l a t i n g  

t o  t h e  m a i n t e n a n c e ,  r e p a i r  a n d  o v e r h a u l  o p e r a t i o n s  

c o n d u c t e d  b y  S e l l e r  r e l a t i v e  t o  h y d r a u l i c  a n d / o r  

l a n d i n g  g e a r  e q u i p m e n t  f o r  a i r c r a f t  o f  a l l  t y p e e ,  

i n c l u d i n q ,  w i t h o u t  l i m i t a t i o n ,  m e t h o d s ,  d e s i g n s ,  - 
i n s t r u c t  i o n s ,  e x p l a n a t  i o n s ,  s p e c i f i c a t i o n s ,  d rawings ,  

m a n u a l s ,  b l u e p r i n t s ,  compu te r  soE tware ,  m a t e r i a l  l i s t s ,  

work s t a n d a r d  r e c o r d s ,  p r o d u c t  a p p l i c a t i o n  and t e s t  

i n f o r m a t i o n ,  a n d  o t h e r  p r o d u c t i o n  d a t a ,  a n d  o t h e r  

r e c o r d s  and  doccmen t s  p e r t a i n i n g  t o  d e s i g n s ,  deve lop-  

c e n t  work,  p r a o t  i c e s ,  p r o c e s s e s ,  p r o c e d u r e s ,  o p e r a t i n g  

a n d  management m a n u a l s ,  equipment  2nd a p p a r a t u s ;  and 

( v )  A l l  o t h e r  p r o p r i e t a r y  i n f o r m a t i o n  and 

r e c o r d s ,  i n c l u d i n g ,  w i t h o u t  l i n i t a t  i o n ,  a c c o u n t i n g  

r e c o r d s  and i n s t r u c t i o n s ,  c a t z l o g u e s ,  p r i c e  l i s t s  and 

o t h e r  p r i c i n g  i n f o r m a t  i o n ,  r o u t i n g s ,  c o r r e s p o n d e n c e ,  

c u s t o m e r s  an6  p r o s p e c t s ,  m a i l i n 9  l i s t s ,  s a l e s  m a t e r i a l s  

anci r e c o r d s ,  1 i s  t s  a n d  o t h e r  i n f o r m a t i o n  c o n c e r n i n g  

s u p p l i e r s  a n d  a l l  o t h e r  i n f o r m a t i o n  a n d  r e c o r d s  

r e l a t i n t ]  t o  s e l l e r ' s  b u s i n e s s ;  



( 9 )  >.11 r i g h t s  i n  o r  p u r s u a n t  t o :  

i )  ~ l l  u n f i l l e d  s a l e s  o r d e r s  from customers 

f o r  p r o e c c t s  o r  s e r v i c e s  ( i n c l u d i n g  o u t s t a n d i n g  

q u o t a t i o n s  and i n c l u d i n g  r i g h t s  t o  u s e  any d e s i q s  

p rov ided  by customers  f o r  t h e  n a n u f a c t u r  ing  of p roduc ts  

f o r  such  cas:omers) ; 

( i i )  A l l  purchase  o r d e r s ;  

( i i i )  The l e a s e s  d e s c r i b e d  i n  S u b p a r a g r a p h  

2 - 6 . 1  ( a )  h e r e o f ;  

( i v )  A l l  a g r e e m e n t s  o r  c o n t r a c t u a l  a r rznce-  

m e n t s ,  i n c l u d i n g  l i c e n s e s  o r  l i c e n s i n g  arrangements ,  

w i t h  manufac ture rs  o r  s u p p l i e r s  of a i r c r a f t  components 

o r  a c c e s s o r i e s  o r  w i t h  customers  of S e l l e r ;  . 
-(v) P.11 e q u i p m e n t '  r e n t a l  a n d  s e r v i c e  

agreements ;  ~ n d  

( v l )  Any and a l l  o t h e r  c o n t r a c t s  and agree-  

ments r e l a t l ~ g  t o  S e l l e r ' s  b u s i n e s s .  

A l l  o f  t h e  f o r e ~ o i n g  d e s c r i b e d  in  t h i s  Subparagraph 1.1-1 

a r e  c o l l e c t i v e l y  ze fe r r ed  t o  h e r e i n  a s  t h e  "Asse t s "  u n l e s s  

s e p a r a t e l y  i d e n t i f i e d .  At tached  as  E x h i b i t  A i s  a  t r u e  2nd 

c o r r e c t  S c h e d u l e  of  A s s e t s  w i t h  s u p p o r t i n g  s chedu le s  and 

d e t a i l e d  l i s t i n c s  z s  appropr  i a t e  ( t h e  "Schedule  of Asse t s " )  

d e s c r i b i n g  a l l  o f  t h e  A s s e t s  a s  o f  t h e  d a t e  o r  d a t e s  

r e f e r r e d  t o  t h e r 2 i x .  

1.1.2. .:.:sets Excluded. Notwi ths tand ing  Sc3par t -  

q r s p h  1.1.1 o r  2 . r ~  o t h e r  p r o v i s i o n  h e r e o f ,  t h e r e  s h e l l  be 

e x c l u d e d  f r o n  t k e  t r a n s e c t i o n  h e r e i n  c o n t e m p l a t e d  t k s  

f o l l o w i n a  a s s e t s ,  5 5 1  of which s h a l l  be r e t a i n e d  by s e l l e r :  

- A -  



- .  

( a )  A l l  c a s h  on hznd and in  bznks 2nd a l l  czsh  

e q u i v z l e n t s ;  

( b )  A l l  z c c o u n t s  r e c e i v z b l e  due t o  S e l l e r  from 

a f f i l i a t e s  of S e l l e r ;  and 

( c )  The c a p i t a l  s t o c k  o r  a s s e t s  of a l l  s u b s i d i z r -  

i e s  of S e l l e r  i n  Guam, t h e  P h i l i p p i n e s  o r  e lsewhere  i n  

t h e  P z c i f i c  B a s i n  and a n y  m i s c e l l a n e o u s  z s s e t s  n o t  

r e f l e c t e d  on S e l l e r ' s  ba l ance  s h e e t  b u t  t o  which S e l l e r  

may have  a  r i g h t  and which  r e l a t e  t o  t h e  b u s i n e s s  

f o r m e r l y  c o n d u c t e d  by S e l l e r  under  t h e  name "Atkins 

K r o l l  & Co. L td . "  

1 .2 .  Purchzse  P r i c e .  The purchase  p r i c e  f o r  t h e  Asse t s  

and p ~ y m e n t  f o r  t h e  covenant  provided i n  Subpa ragrzph 9 -3 .1  

( t h e  "Purchase  P r i c e " )  s h a l l  c o n s i s t  o f :  

1 . 2 . 1 .  Cash Pavment .  A c a s h  payment  i n  U.S. 

D o l l a r s  i n  an amount equcll t o  t h e  a g g r e g a t e  book va lue  of 

t h e  A s s e t s  z s  of  t h e  C l o s i n g  D a t e ,  l e s s  t h e  a g g r e q z t e  

c u r r e n t  l i a b i l i t i e s  of S e l l e r  a s  of t h e  C l o s i n g  Date. For 

t h i s  p u r p o s e ,  " z g g r e g a t e  book vz lue  of t h e  ~ s s e t s "  s h a l l  

nezn t h e  a g g r e g a t e  of t h e  book vz lues  of i n d i v i d u a l  a s s e t s  

o r  c a t e g o r i e s  o f  a s s e t s  c o n s t i t u t i n g  t h e  A s s e t s ,  2nd 

" a g g r e q z t e  c u r r e n t  l i a b i l i t i e s  of S e l l e r "  s h a l l  meln t h e  

z g g r e g a t e  of t h e  c u r r e n t  l i a b i l i t i e s  of S e l l e r  z s  de sc r ibed  

i n  S u b p a r z g r a p h  l l ( a )  , i n  each c z s e  a s  deterinined froin 

S e l l e r ' s  f i n z n c i z l  s t a t e n e n t s  zs  of t h e  r e l e v a n t  d z t e ;  2nd 

1 . 2  - 2 .  Assumztion of L i l S i l i t  i es .  Assumpticr! b y  

Euyer of t h e  l i a b i l i t i e s  of S e l l e r  c e s c r i b e d  i n  Subpzragr2;h 

1 . 5  -1. 



1 .3 .  i?zTner , t  zt C 1  osins:  P o s t - C l ~ s i ~ a  P . d i u s t n e n t .  The 

c a s h  p o r t i o n  of  t h e  P n r c h a s e  P r i c e  d e s c r i b e d  i n  Subpc rag raph  

1 .2 .1  s h a l l  be  p a i d  i n  t h e  f o l l o w , i n g  manner:  

1 . 3 . 1 .  Pz ' r -ent  z t  C l o s i u .  T h e  sum o f  S e v e n  

M i l l i o n  ? l i n e  B u n d r e d  T h i r t y - Z i g h t  T h o u s a n d  U.S. c o l l a r s  

(U.S. $7 ,938 ,000)  , r e p r e s e n t i n g  a  p r e l i m i n a r y  d e t e r s i n a t i o n  

o f  t h e  c a s h  p o r t i o n  o f  t h e  P u r c h a s e  P r i c e  b a s e d  o n  unad- 

j u s t e d  = s e t  and  l i a b i l i t y  f i g u r e s  a s  o f  December 3 1 ,  1986,  

s h a l l  b e  p a i d  t o  S e l l e r  a t  t h e  C l o s i n g ;  and  

-c 1 1 .3 .2 .  P o s t  - o s i n s  Ad ius tmen tg .  Not l a t e r  t h a n  

A p r i l  30 ,  1987 ,  S e l l e r  and Buyer s h a l l  j o i n t l y  d e t e r a i n e  t h e  

f i n a l  amount of  t h e  c a s h  p o r t i o n  of t h e  P u r c h a s e  P r i c e  b a s e d  

on S e l l e r ' s  f i n a n c i a l  s t a t e m e n t s  a s  of t h e  C l o s i n g  C-' c L e  and - 
s h a l l  s e t  f o r t h  s u c h  d e t e r m i n a t i o n  i n  a .  F i n a l  C l o s i n g  

S t a t e m e n t  ( t h e  " F i n a l  C l o s i n g  S t a t e m e n t " )  i n  t h e  form s e t  

f o r t h  i n  E x h i b i t  C .  In  t h e  e v e n t  S e l l e r  and S u y e r  c a n n o t  

a g r e e  o n  t h e  a n o u n t  o f  a n y  i t e m  o r  i t e m s  r e l e v z n t  t o  

d e t e r m i n i n g  t h e  f i n a l  a m o u n t  o f  t h e  c a s h  p o r t i o n  of t h e  

P u r c h a s e  P r i c e ,  t h e y  a q r e e  t o  j o i n t l y  r e t a i n  t h e  s e r v i c e s  of 

ach of a  B i g  E i g h t  p u b l i c  a c c o u n t i n g  f i r m  a c c e p t a b l e  t o  e -  

t h e n  t o  make t h e  d e t e r i n i n a t i o n  a s  t o  s u c h  i t e m  o r  ittrns and 

S e l l e r  a n d  S u y e r  b o t h  a g r e e  t o  b e  b o u n d  by  s u c h  f i r m ' s  

d e t e r m i n a t i o n .  I f  t h e  f i n a l  a n o u n t  o f  t h e  c a s h  p c r z i o n  of  

t h e  P u r c h a s e  P r i c e  d e t e r x i n e d  i n  a c c o r d a n c e  w i k h  t h i s  

S u b p a r a g r a p h  1 - 3 . 2  i s  q r e a t e r  o r  l e s s  t h a n  t h e  a a o u n t  

d e s c r i b e d  i n  S u b ? a r a c r a p h  1 . 3  -1, t h e  d i f f e r e n c e   all be 

p a i d  t o  S e l l e r  o r  r e f z n a e d  tc Guyer ,  a s  a F p r o p r i a t e ,  w i t h i n  



-. - 

t e n  ( 1 0 )  days  a f i e r  t h e  d a t e  t h a t  t h e  f i n a l  de t e rmina t ion  is made. 

1 . 4 .  A l l c c e t i o n  of purchase  ? r i c e .  The p a r t i e s  a g r e e  thal  

One  illi ion U . S .  D o l l a r s  (U.S. 51,000,000) of t h e  Purchase p r i c e  

s h a l l  be a l l o c a t e C  t o  t h e  covenant  d e s c r i b e d  i n  Subparagraph 9.3.1.  

p r i o r  t o  t h e  C los ing  Date ,  S e l l e r  2nd Buyer a g r e e  t o  c o n s u l t  w i t h  

each o t h e r  and a g r e e  on t h e  p rope r  a l l o c a t i o n  of t h e  remainder of 

t h e  c a s h  p o r t i o n  of t h e  Purchase  P r i c e  among t h e  i nd iv idua l  a s s e t s  

o r  c a t e g o r i e s  of a s s e t s  c o n s t i t u t i n g  t h e  Asse t s .  S e l l e r  a n d  Buyer 

each a g r e e  t o  r e p o r t  t h i s  t r a n s a c t i o n  f o r  t a x  purposes  on t h e  b a s i s  

of such  a l l o c a t i o n s .  

1 .5 ,  l&&plT;-eSI 

1 . 5 . 1 .  C i s b i l i t i e s  iissurned bv B U T T P L .  ~ x c e p t  2s 

p r o v i d e d  i n  S u b p a r l g r z p h  1 . 5 . 2 ,  Buyer  a g r e e s  t o  assume and be 
- 

r e s p o n s i b l e  f o r  paying o r  o t h e r w i s e  t i m e l y  d i s cha rg ing  o r  s a t i s f y -  

ing a l l  l i a b i l i t i e s  and o b l i g a t i o n s  of S e l l e r ,  inc lud ing  a l l  such 

l i a b i l i t i e s  and o b l i g a t i o n s  a c c r u e d  o r  e x i s t i n g  a s  of t h e  d a t e  

h e r e o f  and t h o s e  a r i s i n g  between t h e  d a t e  hereof  and t h e  C l o s i n c  

Date ,  i n c l u d i n g :  

( a )  A l l  c u r r e n t  l i a b i l i t i e s  of S e l l e r  (exc lud ing  an:/ 

amounts  d u e  a f f i l i a t e s  o f  S e l l e r  and a n y  l i a b i l i t i e s  ef 

S e l l e r  f o r  f e d e r a l  o r  s t a t e  income t a x e s ) ,  inc lcd ing :  

( i )  ;.11 a c c o u n t s  p a y a b l e  t o  c r e d i t o r s  f o r  t k ~  

p u r c h a s e  o f  i n v e n t o r i e s  and o t h e r  a s s e t s  and f o r  E 5 . t  

r ende r ing  of s e r v i c e s  o r  o t h e r w i s e ;  and 

( i i )  :.I1 o t h e r  e x p e n s e s  t h a t  would be prc2e:l: 

r e f l e c t &  on S e l l e r ' s  ba lance  s h e e t  a s  of t h e  Clos inc  Z i t - .  . 
i n c l u d i n q  w i t h o c t  l i m i t a t i o n :  



( A )  Accrued  p a y r o l l ,  v a c a t i o n  and s i c k  pav 

l i a b i l i t i e s  w i t h  r e s p e c t  S e l l e r ' s  employees ; 

( B )  A l l  o t h e r  accrued  expenses ,  r e se rves  f o r  

c l z i m s  o r  c o n t i n g e n c i e s  o r  o t h e r  accrued l i a b i l i -  

t i e s  r e l a t i v e  t o  S e l l e r ' s  b u s i n e s s ;  

( 5 )  A l l  o b l i g a t i o n s  of  S e l l e r  under open s a l e s  

o r d e r s  o f  S e l l e r  and open pu rchase  o r d e r s  of S e l l e r ,  

u n d e r  l e a s e s ,  agreements ,  c o n t r a c t u a l  commitments and 

o t h e r  zrrancjements of S e l l e r ;  and 

( c )  Any and a l l  l i a b i l i t i e s  and o b l i g a t i o n s  of 

e v e r y  kind and n a t u r e  a r i s i n g  on o r  a f t e r  t h e  Closing 

Date d  r e l a t i n g  t o  o r  connec ted  w i th  t h e  Asse t s  and 

t h e  b c s i n e s s  being acqu i r ed  by Buyer pursuan t  t o  t h i s  - 
Agree:-ent, i n c l u d i n g  war r an ty  c l a i m s  o r  r e t u r n s  made 

a f t e r  t i e  C los ing  Date i n  c o n n e c t i o n  wi th  p roduc ts  s o l d  

o r  s e r ; i c e s  performed p r i o r  t o  t h e  Clos ing  Date. 

o f  t f o r e q o i n g  d e s c r i b e d  i n  t h i s  P a r a g r a p h  t o  be 

assumed by auyer  a r e  c o l l e c t i v e l y  r e f e r r e d  t o  he re in  a s  t h e  

" L i a b i l i t  i s s n  u n l e s s  s e p a r a t e l y  i d e n t i f i e d .  Attached a s  

Exh ib i t  B i s  a  t r u e  and c o r r e c t  s c h e d u l e  of l i a b i l i t i e s  wi th  

s u p p o r t i n 5  s c h e d u l e s  and d e t a i l e d  l i s t i n g s  a s  a p p r o p r i a t e  

( t h e  " S c ? . e d u l e  of  L i a b i l i t i e s n )  d e s c r i b i n g  a l l  of  t h e  

Liabilities a s  of t h e  d a t e  r e f e r r e d  t o  t h e r e i n .  

: = 3  - . -  .-. L i l - S i l l t i e s  Exclcde3.  P!otwithstanding t h e  

. . 
p r o v 1 s l o r . s  o f  ~ c ~ \ p a r a q r 2 ? h  1 . 5  -1, S e l l e r  s h a l l  r e t z i n  zzk  

remain s o l e l y  r e s p o n s i b l e  f o r ;  



( a )  Any 2nd a i l  l i a b i l i t i e s  of  S e l l e r  t o  a f f i l i -  

z t e s  of  S e l l e r ;  and 

( b )  An2 f e d e r a l ,  s t a t e ,  t l e t h e r l a n d s  o r  l o c a l  

income o r  o t h e r  t a x  l i a b i l i t y  of S e l l e r  o t h e r  t h a n  any 

s u c h  t a x  l i a b i l i t y  a s s u m e d  b y  ~ u y e r  p u r s u a n t  t o  

s u b p a r a g r a p h  l . S . l ( a )  ( i i ) .  

1 . 6 .  E x c i s e  and P r n D e r t y  T a x e s  - S e l l e r  and  Buyer  s h a l l  

c o n t r i b u t e  e q u a l l y  t o  a l l  s a l e s  and use t a x e s  a r i s i n g  out of 

t h e  t r a n s f e r  of A s s e t s .  

A R T I C I , E  2 .  

R E P R E S E ? r r A T T O N S  A N D  WARRANTIFJS  OF S W G  PmTIU 

S e l l e r  makes t h e  f o l l o w i n g  r e p r e s e n t a t i o n s  and warran-  
C 

t i e s  t o  Buyer ,  Each and a l l  of which  a r e  t r u e  and c o r r e c t  a s  

o f  t h e  d a t e  h e r e o f ,  e x c e p t  a s  s e t  f o r t h  i n  t h e  d i s c l o s u r e  

s c h e d c l e  ( t h e  " D i s c l o s u r e  S c h e d u l e n )  t o  b e  d e l i v e r e d  t o  

Buyer  a t  t h e  time of  e x e c u t i o n  of  t h i s  Agreement o r  a s  s e t  

f o r t h  i n  t h e  S u p p l e m e n t a l  D i s c l o s u r e  S c h e d u l e  ( r e f e r r e d  t o  

a s  t h e  " D i s c l o s u r e  S c h e d u l e "  u n l e s s  s e p a r a t e l y  i d e n t i f i e d  as 

t h e  " S u p p l e m e n t a l  D i s c l o s u r e  S c h e d u l e " )  t o  be d e l i v e r e d  at 

t h e  C l o s i n g ,  d i s c l o s i n g  a n y  a n d  a l l  e x c e p t i o n s  t o  s u c h  

r e p r e s e n t a t i o n s  a n d  w a r  r a n t  i e s  a n d  a l l  o t h e r  m a t t e r s  

r e q u i r e d  t o  b e  d i s c l o s e d  by S e l l e r  h e r e u n d e r :  

c ,  sJLd 0 2 . 1 .  O r c r a n i z a t  i o n ,  S t a n d i n  on of 

S e l l e r ,  S e l l e r  i s  a c o r p o r a t i o n  d u l y  o r g a n i z e d ,  v a l i d l y  

e x i s t i n g  and  i n  good s t a n d i n g  u n d e r  t h e  laws  of  t h e  S t a t e  of 

D e i a w a r e ,  h a s  a l l  n e c e s s a r y  c o r p o r a t e  p o w e r s  t o  own its 

p r o p e r t y  a n d  t o  c a r r y  o n  i t s  b u s i n e s s  a s  now owned  2nd 



c p e r z t e d  by i t ,  a n d  i s  d u l y  q u a l i f i e d  t o  d o  i n t r a s t a t e  

b u s i n e s s  and is i n  good s t a n d i n g  i n  t h e  s t a t e  of C a l i f o r n i a  

and  i n  t h e  r r e t h e r l a n d s .  F J i t h ,  t h e  e x c e p t i o n  of F l o r i d a ,  

t h e r e  a r e  no o t h e r  j u c i ~ d i c t i o n s  i n  which t h e  n a t u r e  of  t h e  

z e l i e r ' ~  b u ; i n ~ s s  o r  o w n e r s h i p  of i t s  p r o p e r t i e s  makes such 

q ~ a i i C  i c a t  ion n e c e s s a  ry .  

2 . 2 .  F i n a n c i a l  S t a t e m e n t s ,  The  u n a u d i t e d  f i ~ a n c i a l  

s t a t e 9 e n t s  of  S e l l e r  f o r  t h e  t w e l v e - m o n t h  p e r i o d  ended  

Decemt;er 31,  1 9 8 6 ,  c o n s i s t i n g  of a  b a l a n c e  s h e e t  of S e l l e r  

a s  o f  s u c h  d a t e  a n d  a  s t a t e m e n t  of  income f o r  t h e  p e r i o d  

t t l r l i  e n d e d ,  a  copy  of wh ich  is  a t t a c h e d  a s  E x h i b i t  D ( t h e  

" F i n a n c i a l  S t a t e m e n t s " )  , have  b e e n  p r e p a r e d  i n  a c c o r < a n c e  

LW i t h  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s  a p p l i e d  on a - 
u t i s i s  c o n s i s t e n t  w i t h  p a s t  p r a c t i c e s  of  S e l l e r  and f a i r l y  

F i e s e n t  t h e  f i n 3 n c i z l  p o s i t i o n  of  S e l l e r  a s  o f  t h e  r e l e v a n t  

d z t e  and t h e  r e s u l t s  of S e l l e r ' s  o p e r a t i o n s  f o r  t h e  ;?er iod 

t11en e n d e d .  T F i n a n c i a l  S t a t e m e n t s  have  n o t ,  h c v e v e r ,  

b e e n  a u d i t e d  o r  r e v i e w e d  by  S e l l e r  I s  i n d e p e n d e n t  p u b l i c  

a c c o u n t a n t s  a n d ,  t h e r e f o r e ,  d o  n o t  r e f l e c t  a n y  a d j u s t z e n t s  

t h a t  might  r e s u l t  from an  a u d i t  o r  r ev i ew.  

2 . 3 .  Absence of   SPEC^ f ied Chan- S i n c e  December 3 1 ,  

1986 ,  t h e r e  h a s  n o t  been any:  

2 3 . 1  M a t e r i a l  t r a n s a c t i o n  by S e l l e r  exce;t i n  

t h e  o r d i n a r y  c o u r s e  o f  b u s i n e s s  a s  c o n d u c t e d  on t h a t  C a t e ;  

2 . 3 . 2 .  C a p i t a l  e x p e n d i t u r e  by  S e l l e r  e x c e e d i n g  

':'en Tt~ousand  I 1 . S -  D o l l a r s  (U.S. $ 1 0 , 0 0 0 ) ;  



- .  

2 . 3 . 3 .  To t h e  b e s t  of  S e l l e r ' s  knowledge,  any 

m a t e r i a l  a d v e r s e  change i n  t h e  f i n a n c i a l  c o n d i t i o n ,  l i a b i l i -  

t i e s ,  a s s e t s  o r  b u s i n e s s  of S e l l e r ;  

2 . 3 . 4 .  D e s t r u c t i o n ,  c h a n g e  t o ,  o r  l o s s  of any 

m a t e r i a l  a s s e t  of S e l l e r  (whether  o r  n o t  covered by insur -  

a n c e )  t h a t  m a t e r i a l l y  o r  a d v e r s e l y  a f f e c t s  t h e  f i n a n c i a l  

c o n d i t i o n  o r  b u s i n e s s  of S e l l e r ;  

2 . 3 . 5 .  Labor  t r o u b l e  o r  o t h e r  s i m i l a r  even t  o r  

c o n d i t i o n  of any c h a r a c t e r  m a t e r i a l l y  and a d v e r s e l y  a f f e c t -  

ing  t h e  f i n a n c i a l  c o n d i t i o n ,  b u s i n e s s ,  o r  a s s e t s  of S e l l e r ;  

2 . 3 . 6 .  Change i n  accoun t ing  nethods  o r  p r a c t i c e s  

( i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  any change i n  d e p r e c i a t i o n  

o r  a m o r t i z a t i o n  p o l i c i e s  o r  r a t e s )  of S e l l e r ;  - 
2 . 3 . 7 .  Reva lua t ion  by S e l l e r  of any of i t s  Asse t s  

( excep t  i n  r e s p e c t  of a l l o c a t i o n  of t h e  Purchase  P r i c e  f o r  

t h e  A s s e t s  a s  contemplated h e r e i n ) ;  

2 . 3 . 8 .  I n c r e a s e  i n  t h e  sc l lary  o r  o t h e r  compensa- 

t i o n  payab le  o r  t o  become payab le  by S e l l e r  t o  any of i t s  

o f f i c e r s ,  d i r e c t o r s ,  o r  employees ( e x c e p t  s a l a r y  i n c r e a s e s  

i n  t h e  - o r d i n a r y  c o u r s e  of S e l l e r ' s  b u s i n e s s  c o n s i s t e n t  with 

p a s t  compensa t ion  p r a c t i c e s )  , o r  t h e  d e c l a r a t i o n ,  p a l p e n t ,  

o r  commitzent o r  o b l i g a t i o n  of any k ind  f o r  t h e  payzen t ,  by 

S e l l e r ,  of  a  bonus o r  o t l ? s r  a d d i t i o n a l  s a l a r y  or: compensa- 

t i o n  t o  any such  pe r son ;  

2 .3 .9 .  S a l e  o r  t r a n s f e r  oE any7 m a t e r i a l  a s s e t  of  

S e l l e r ,  excep t  i n  t h e  o r d i n a r y  c o u r s e  of b u s i n e s s :  



2 . 3 . 1 0 .  Amendment o r  t e r m i n a t i o n  of zr;y  ater rial 

c o n t r a c t ,  agreement ,  o r  l i c e n s e  t o  which S e l l e r  is  a  p a r t y ,  

except  i n  t h e  o r d i n a r y  c o u r s e  of bus ines s ;  

2.3.11.  Loan by S e l l e r  t o  any person cs e n t i t y ,  o r  

cua ran ty  b y  S e l l e r  of  any loan ;  

2.3.12.  Mortgage, p l edge ,  o r  o t h e r  ercumbrance of 

any a s s e t  o f  S e l l e r ;  

2.3.13. Waiver o r  r e l e a s e  of any ma tez i a l  r i g h t  o r  

c l a im  of S e l l e r ,  excep t  i n  t h e  o r d i n a r y  cou r se  of bus iness ;  

2 .3 .14 .  To t h e  b e s t  o f  S e l l e r ' s  kncwledge,  any 

o t h e r  m a t e r i a l  even t  o r  c o n d i t i o n  of any c h a r z c ~ e r  t h a t  has 

o r  migh t  r e a s o n a b l y  have a  m a t e r i a l  and adve r se  a f f e c t  on 

t h e  f i n a n c i a l  c o n d i t i o n ,  b u s i n e s s  o r  a s s e t s  of S e l l e r ;  o r  

2 . 3 . 1 5 .  Agreement by S e l l e r  t o  do  any  of  t h e  

t h i n g s  d e s c r i b e d  i n  t h e  p reced ing  paras raphs  2 .3 .1  through 

2.3.14. 

2 . 4 .  C l a i m  and r , i a b i l i t i e s .  The Schedule of L i a b i l i -  

t i e s  c o n t a i n s  a  t r u e  and complete  l i s t  o r  g e z e r a l  de sc r ip -  

t i o n  of  a l l  l i a b i l i t i e s  and o b l i g a t i o n s  o f  S e l l e r  being 

assumed by Buyer a s  of t h e  d a t e  s p e c i f i e d  t h e r a i n .  Except 

a s  r e f l e c t e d  i n  t h e  Schedule  of L i a b i l i t i e s ,  r e f l e c t e d  o r  

r e s e r v e d  a g a i n s t  i n  t h e  F i n a n c i a l  S t a t emen t s ,  o r  r e f l e c t e d  

i n  t h e  D i s c l o s u r e  Schedule ,  t o  t h e  b e s t  of S e l l e r ' s  knowl- 

e d g e ,  S e l l e r  ha s  no l i a b i l i t i e s  o r  o b l i ~ a t i c n s  which a r e  

r r . z t e r i t l ,  e i t h e r  s i n g l y  o r  i n  t h e  a g c r e ~ a t e ,  x:?ether socur~Ci  

o r  u r . s e c u r ~ d ,  a c c r u e d ,  a b s o l u t e ,  c o n t i n c e n t  c r  o tne rwi se ,  

vhe the r  due o r  abou t  t o  become d u e ,  r e l a t i n s  to t i e  Assecs 

o r  i t s  b u s i ~ e s s .  



- .  

2.5 .  T Z X  Re turns  and ? . u d i t s .  Wi th in  t h e  t imes  and ins 

manner p r e s c r i b e d  by law,  S e l l e r  has f  i l t i  a l l  United S t a t e s  

f e d e r a l ,  Ne the r l ands ,  s t a t e ,  and l o c a l  t 2 X  r e t u r n s  required 

by law and has  p a i d  a l l  t a x e s ,  a s s e s r z e n t s  and p e n a l t i e s  

shown on such r e t u r n s  t o  be due ( sub jec :  t o  S e l l e r ' s  r i g h t  

t o  c o n t e s t  t h e  szme) .  To t h e  b e s t  of  S e l l e r ' s  knowledge, 

t h e  p r o v i s i o n s  f o r  t a x e s  t o  be ref  l ec tec i  in  S e l l e r ' s  aud i t ed  

F i n a n c i a l  S t a t emen t s  f o r  t h e  f i s c a l  y e z r  ended December 31, 

1986 ,  w i l l  b e  a d e q u a t e  f o r  any  and a l l  f e d e r a l ,  s t a t e ,  

county  and l o c a l  t a x e s  of S e l l e r  f o r  t h e  p e r i d  ended on t h e  

Gate of such  f i n a n c i a l  s t a t e m e n t s  and f o r  a l l  p r i o r  pe r iods ,  

w h e t h e r  o r  n o t  d i s p u t e d .  E x c e p t  a s  i n d i c a t e d  i n  t h e  

D i s c l o s u r e  S c h e d u l e ,  t h e r e  a r e  no p r e s e n t  d i s p u t e s  a s  t o  - 
t a x e s  of any n a t u r e  p a y a b l e  by S e l l e r ,  

2 .6 .  A s s e t s  o f  Bus i r -gs s ,  

2 .6 .1 .  Real  P r o ~ e  r t v .  

( a )  D e s c r : l o t i o n .  S e l l e z  o c c u p i e s  ( i)  t h e  

prernises a t  11310 Sherman Way, Sun V a l l e y ,  C a l i f o r n i a ,  under 

t h e  S t a n d a r d  I n d u s t r i a l  L e a s e  d a t e d  November 6 ,  1975 ,  

between Gorcion W. Wagner and Joseph  I?. S l s i n g e r  and S t e l l a r  

Eydrau l i c s  Company, a s  ex tended  from t i ~ e  t o  t ime; ( i i )  t h e  

p r e z i s e s  a t  11260  Sherman Way, Sun V z l l e y ,  C a l i f o r n i a ,  

p u r s u a n t  t o  a  L e a s e  P.greerr.ent ciated Hzy 30, 1986 between 

I n d u s t r i a l  Bowling Corp.  and S e l l e r ,  tzr extended from t i x e  

t o  t i n e ;  ( i i i )  t h e  p r e r n i s e s  tit 9 0 2 5  . 1 3 t h  T e r r a c e ,  

? i 2 m i ,  F l o r i d a ,  p u r s u a n t  t o  a  L e z s e  2 2 t e d  J u n e  1, 1 9 5  

Letween T r w  ? . s s o c i z t e s  and S e l l e r ;  a n e  ( i v )  t h e  prernises z t  

? i ~ o r r J e r ~ r ~ e , F  80, 2153 L L  :Jieuw Venne; , ,  t h e  Nether la i lds ,  



p u r s u a n t  t o  a n  a g r e e m e n t  w i t h  d e  H e e r  C . G .  Kor tenoevec .  

E a c h  o f  t h e  a f o r e s a i d  l e a s e s  is  i n  f u l l  f o r c e  and e f f e c t ,  

and S e l l e r  has  p a i d  o r  p r o v i d e d .  f o r  a l l  a m c u n t s  r e q u i r e d  t o -  

b e  p a i d  o r  p r o v i d e d  f o r  by S e l l e r  t h e r e u n d e r  a n d  i s  i n  

c o m p l i a n c e  w i t h  a l l  m a t e r i a l  t e r m s  and c o n d i t i o n s  t h e r e o f .  

T h e  S c h e d u l e  of A s s e t s  c o n t a i n s  a  g e n e r a l  d e s c r i p t i o n  of a l l  

b u i l d i n g s  , f i ' x tu  r e s  and o t h e r  improvements  l o c a t e d  a t  t h e  

a f o r e s a i d  ~ r 2 n i s e s .  

( b )  Z o n i n q .  T o  t h e  b e s t  of S e l l e r ' s  

knowledge ,  t h e  z o n i n g  o f  e a c h  p a r c e l  of  p r o p e r t y  d e s c r i b e d  

i n  S u b p a r a c r z p h  2 . 6 . 1  ( a )  p e r m i t s  t h e  p r e s e n t l y  e x i s t i n g  

improvements  and t h e  c o n t i n u a t i o n  o f  t h e  b u s i n e s s  p r e s e n t l y  

be ing  c o n d u c t e d  on s u c h  p a r c e l .  
L 

2 . 6  .-2. T n v e n t ~ -  T h e  S c h e d u l e  o f  Asse t s  

c o n t a i n s  l i s t i n g  o f  a l l  i n v e n t o r i e s  of  S e l l e r ,  wnerever  

l o c a t e d  o r  ir. t r a n s i t ,  c o n s i s t i n g  o f  raw m a t e r i a l ,  work i n  

p r o c e s s ,  f i n i s h e d  g o o d s ,  r o t a b l e  s p a r e s  and exchange poo l  

s t o c k  ( c o l l e c t i v e l y  t h e  " I n v e n t o r i e s " ) .  A l l  i n v e n t o r i e s  of 

S e l l e r  b e i n g  s o l d  t o  Buye r  u n d e r  P z r a g r a p h  1.1.1 h e r e o f  a r e  

t h e  p r o p e r t y  o f  S e l l e r ,  f r e e  and  c l e a r  o f  a l l  l i e n s ,  c l a i m s ,  

encumbrances  o r  c h a r g e s  o f  m y  k i n d ,  No i t e m s  i n c l u d e d  i n  

t h e  I n v e n t o r i e s  have  b e e n  p l edged  a s  c o l l a t e r a l  o r  a r e  h e l d  

by S e l l e r  c n  c o n s i g n m e n t  from o t h e r s  o r  a r e  s u b j e c t  t o  any 

s t a t u t o r y  o r  c o n s e n s u a l  l i e n s .  The I n v e n t o r i e s  shown on t h e  

b a l a n c e  s h e e t  i n c l c d e d  i n  t h e  F i n a n c i a l  S t ~ t e m e n t s  a r e  b ~ s e d  

o n  q u a n t i t i e s  d e t e r m i n e d  by p h y s i c a l  c o u n t  o r  ~ ~ a e ~ r e r n e n t ,  

t a k e n  w i t h i r .  t h e  t w e l v e  ( 1 2 )  months  p r e c e d i n g  t h e  d a t e  of 

t h e  F i n a n c i z l  S t a t e m e n t s .  S e l l e r  makes no r e p r e s e n t a t i o n 8  



o r  w a r r a n t y  c o n c e r n i n g  t h e  v a l u e  o r  c o n d i t i o n  of  t h e  

I n v e n t o r i e s ,  t h e  book v a l u e  of p a r t i c u l a r  i t e m s  inc luded i n  

t h e  I n v e n t o r i e s  o r  t h e  p r o p e r  . i d e n t i f i c a t i o n  of c o s t s  t o  

p a r t i c u l a r  i t e m s  i n c l u d e d  i n  t h e  I n v e n t o r i e s .  

O t h e r  T a n  ' 2.6.3. a l h l e  P e t s -  ~ r ~ p e r b  The 

s c h e d u l e  of  A s s e t s  c o n t a i n  a  comple te  and a c c u r a t e  l is t  o r  

g e n e r a l  d e s c r i p t i o n  of a l l  t r u c k s ,  a u t o m o b i l e s ,  machinery, 

e q u i p m e n t ,  f u r n i t u r e ,  s u p p l i e s ,  t o o l s ,  d i e e ,  j i g e ,  molda, 

p a t t e r n s ,  d r a w i n g s ,  and a l l  o t h e r  t a n g i b l e  p e r s o n a l  p r o p e r t y  

owned and used  by S e l l e r  i n  c o n n e c t i o n  w i t h  i t s  b u s i n e s s ,  

excep t  f o r  t h e  I n v e n t o r i e s  . The t a n g i b l e  p e r s o n a l  p r o p e r t y  

r e f l e c t e d  on t h e  S c h e d u l e  o f  A s s e t s  c o n s t i t u t e s  a l l  such  

t a n g i b l e  p e r s o n a l  p r o p e r t y  n e c e s s a r y  f o r  t h e  conduct  by . 
S e l l e r  of i t s  b u s i n e s s  a s  now conducted .  Except  a s  s t a t e d  

i n  t h e  D i s c l o s u r e  S c h e d u l e ,  no  p e r s o n a l  p r o p e r t y  used by 

S e l l e r  i n  c o n n e c t i o n  w i t h  i t s  b u s i n e s s  is  h e l d  under any 

l e a s e ,  s e c u r i t y  a g r e e m e n t ,  c o n d i t i o n a l  s a l e s  c o n t r a c t ,  o r  

o t h e r  t i t l e  r e t e n t i o n  o r  s e c u r i t y  a r r a n g e m e n t ,  o r  i s  l o c a t e d  

o t h e r  than  i n  t h e  p o s s e s s i o n  of S e l l e r .  

2 . 6 . 4 .  A c c o u n t s  Rece iva- The  S c h e d u l e  of 

A s s e t s  c o n t a i n  a  c o m p l e t e  and a c c u r a t e  s c h e d u l e  of a c c o u n t s  

r e c e i v a b l e  of S e l l e r  a s  of December 31,  1986 ,  a s  r e f l e c t e d  

i n  t h e  F i n a n c i a l  S t a t e m e n t s ,  t o g e t h e r  w i t h  an a c c u r a t e  ag ing  

o f  t h o s e  a c c o u n t s .  S u c h  a c c o u n t s  r e c e i v a b l e ,  and  a l l  

a c c o u n t s  r e c e i v a b l e  of  S e l l e r  a r i s i n g  between December 31,  

1986 and t h e  d a t e  h e r e o f ,  a r o s e  f rom v a l i d  s a l e s  i n  t h e  

o r d i n a r y  c o u r s e  o f  S e l l e r  I s  b u s i n e s s .  The a c c o u n t s  r e c e i v -  

a b l e  have been  c o l l e c t e d  i n . f u l l  s i n c e  t h a t  d a t e ,  o r  t o  t h e  



-- . . 

bes t  of S e l l e r '  s knowledge, a r e  c o l l e c t i b l e  a t  s u b s t a n t i a l l y  

the  aggregate  balances thereof  l e s s  any reserve  f o r  doubtful  

accounts shown in  the  Financkal  S t a t e n e n t s .  

2.6.5. D i s t r i b u t i o n  and S u u ~ l i e r  Aareement~.  The 

schedule of A s s e t s  c o n t a i n s  a  complete and accura te  schedule 

of a l l  m a t e r i a l  d i s t r i b u t i o n ,  s u p p l i e r  and customer agree- 

ments t o  which S e l l e r  i s  a  p a r t y .  S e l l e r  and Buyer w i l l  use 

. t h e i r  j o i n t  b e s t  e f f o r t s  t o  obta in  t h e  consents  of t h i r d  

p a r t i e s  t o  t h e  assignment t o  Buyer o f -  S e l l e r ' s  r i g h t s  under 

such d i s t r i b u t i o n ,  s u p p l i e r  and customer agreements. 

2 .6 .6 .  Tradenames ,  Trademarks and C o p v r i a h t s ,  

The S c h e d u l e  of Asse t s  c o n t a i n s  a  l i s t  of a l l  tradenames, 

t rademarks ,  s e r v i c e  marks, and copyr ights  and t h e i r  reg is -  
L 

t r a t i o n s ,  owned by S e l l e r  o r  i n  which i t  has any r i g h t s  

under l i c e n s i n g  arrangements toge the r  w i t h  a  b r i e f  descr ip-  

t i o n  of each. To t h e  b e s t  of S e l l e r ' s  knowledge, S e l l e r  has 

i n f r i n g e d ,  and not  t radename , 

trademark, s e r v i c e  mark, o r  copyright  belonging t o  any other  

F e r s o n ,  f i r m ,  o r  c o r p o r a t i o n .  Except as  s e t  f o r t h  i n  the  

Schedule of Asse ts  o r  t h e  Disc losure  schedule ,  S e l l e r  is not  

a  p a r t y  t o  any l i c e n s e ,  agreement, o r  arrangement,  whether 

a s  l i c e n s o r ,  l i c e n s e e ,  o r  o the rwise ,  w i t h  r e spec t  t o  any 

t r ademarks ,  s e r v i c e  marks, tracenames, o r  a p p l i c a t i o n s  f o r  

them, o r  any c o p y r i g h t s .  . s e l l e r  owns o r  holds acequate 

l i c e n s e s  o r  o t h e r  r i g h t s  t o  u s e ,  a l l  t r adenarks ,  s e r v i c e  

marks, irra6enames and c o p y r i c h t s  necessary f o r  i t s  business  

2s now c o n d u c t e d  by  i t  ( i n c l u d i n g  l c~ i thou t  l i m i t a t i o n  t o  

t h o s e  L i s t e d  i n  t h e  s c h e d u l e  of P.ssets or t h e  Disclosure 



Schedule)  . To t h e  b e s t  of  S e l l e r ' s  knowledge,  such u s e  does  

n o t ,  and w i l l  n o t ,  c o n f l i c t  w i t h ,  i n f r i n g e  o n ,  o r  o t h e r w i s e  

v i o l a t e  any r i g h t s  of  o t h e r s .  

2 . 6 . 7 .  p a t e n t s  and P a t e n t  R i a h t s ,  The Schedule  

of  ~ s s e t s  c o n t a i n s  a  c o m p l e t e  l i s t  of a l l  p a t e n t s ,  p a t e n t  

a p p l i c a t i o n s ,  FAA s u p p l e m e n t a l  t f l e  c e r t i f i c a t e s ,  FAA p a r t s  

m a n u f a c t u r e r  a p p r o v a l s ,  i n v e n t i o n s ,  i n d u s t r i a l  m o d e l s ,  

p r o c e s s e s  a ~ d  d e s i g n s  owned by S e l l e r  o r  i n  which it hzs  any 

r i g h t s ,  under  l i c e n s i n g  a r r a n g e m e n t s .  

Except  a s  s e t  f o r t h  i n  t h e  S c h e d u l e  of A s s e t s  o r  

t h e  D i s c l o s u r e  S c h e d u l e ,  S e l l e r  i s  n o t  a  F a r t y  t o  a n y  

l i c e n s e ,  a g r e e m e n t ,  or; a r r a n g e m e n t ,  whe the r  a5  a  l i c e n s e e ,  

l i c e n s o r ,  o r  o t h e r w i s e ,  w i t h  r e s p e c t  t o  any p a t e n t ,  a p p l i c a -  . 
t i o n  f o r  p a t e n t ,  i n v e n t i o n ,  d e s i g n ,  model ,  F r c c e s s ,  t r a d e  

s e c r e t ,  o r  f o r m u l a .  S e l l e r  has t h e  r i g h t  (me a u t h o r i t y  t o  

u s e  s u c h  i n v e n t i o n s ,  t r a d e  s e c r e t s ,  p r o c e s s e s ,  m o d e l s ,  

G e s i g n s  a n d  f o r m u l a e  a s  a r e  n e c e s s a r y  t o  €? .ab le  i t  t o  

c o n d u c t  a n d  t o  c o n t i n u e  t o  c o n d u c t  a l l  p h c s e s  o f  i t s  

b u s i n e s s  i n  a  manner p r e s e n t l y  c o n d u c t e d  by i t ,  and t h a t  u s e  

does  n o t ,  a n d ,  t o  t h e  b e s t  of  S e l l e r ' s  k n o w l e t c s ,  s u c h  u s e  

w i l l  n o t  c o n f l i c t  w i t h ,  i n f r i n g e  o n ,  o r  v i o l r t e  any p a t e n t  

o r  o t h e r  r i g h t s  o f  o t h e r s .  

2 . 6 . 8 .  O t h e r  f n t a n a i b l e  P r o o e t t - r .  

A t r c e  and c o m p l e t e  l i s t  of  a l l  i n t a ~ ~ i b l e  a s s e t s ,  

o t h e r  t h a n  t h o s e  s p e c i f i c a l l y  r e f e r r e d .  t o  e l s e v k e r e  In t h i s  



2 . 7 .  u t l e  t o  A s s e t s .  E x c e p t  a s  s e t  f o r t h  i n  t h e  

 isc closure Schedu le ,  S e l l e r  has good and marke tab le  t i t l e  t o  

a l l  a s s e t s  azd i n t e r e s t  i n  a s s e t s ,  whether  r e a l ,  p e r s o n a l ,  

mixed ,  t a n c i b l e  and i n t a n g i b l e  which  c o n s t i t u t e  a l l  t h e  

A s s e t s  and i r i t e r e s t  i n  a s s e t s  t h a t  a r e  used  i n  t h e  b u s i n e s s  

of S e l l e r .  A l l  o f  t h e  A s s e t s  a r e  f r e e  and c l e a r  of r e e t r i c -  

t i o n s  on o r  c o n d i t i o n s  t o  t r a n s f e r  o r  a s s ignment ,  and f r e e  

and c l e a r  o f  m o r t g a g e s ,  l i e n s ,  p l e d g e s ,  c h a r g e s ,  encum- 

b r a c c e s ,  e c u i t  i e s ,  c l a i m s ,  e a s e m e n t s ,  r i g h t s  o f  way, 

c o v e n a n t s ,  c o n d i t i o n s ,  o r  r e s t r i c t i o n s ,  e x c e p t  f o r  ( i)  t h o s e  

d i s c l o s e d  i n  t h e  D i s c l o s u r e  S c h e d u l e ;  ( i i )  t h e  l i e n  of  

c u r r e n t  t a x e s  n o t  y e t  d u e  and payab le ;  and (iii) p o s s i b l e  

minor m a t t e r s  t h a t ,  i n  t h e  a g g r e g a t e ,  a r e  n o t  s u b s t a n t i a l  i n  . 
amount and d o  n o t  m a t e r i a l l y  d e t r a c t  from o r  i n t e r f e r e  wi th  

t h e  p r e s e n t  o r  i n t e n d e d  u s e  o f  a n y  o f  t h e  A s s e t s ,  n o r  

m a t e r i a l l y  i z p a i r  b u s i n e s s  o p e r a t i o n s .  M l  r e a l  p r o p e r t y  

and t a n g i b l e  p e r s o n a l  p r o p e r t y  of  S e l l e r  is i n  reasonab ly  

good o p e r a t i n 9  c o n d i t i o n  and r e p a i r ,  o r d i n a r y  wear and t e a r  

e x c e p t e d .  S e l l e r  i s  i n  p o s s e s s i o n  of a l l  p remises  l e a s e d  t o  

i t  f r o m  o t h e r s .  No s h a r e h o l d e r ,  o f f i c e r ,  d i r e c t o r  Or 

employee of S e l l e r ,  n o r  any s p o u s e ,  c h i l d ,  o r  o t h e r  r e l a t i v e  

of any  of t h e s e  p e r s o n s ,  owns, o r  h a s  any i n t e r e s t ,  d i r e c t l y  

o r  i n d i r e c t l y ,  i n  any of t h e  r e a l  o r  p e r s o n a l  p r o p e r t y  owned 

by o r  l e a s e d  t o  S e l l e r  o r  i n  any  c o p y r i g h t s ,  p a t e n t s ,  t r a d e -  

marks,  t radenames o r  t r a d e  . s e c r e t s  l i c e n s e d  by S e l l e r .  To 

t h e  b e s t  of S e l l e r ' s  knowledge, S e l l e r  does  n o t  occupy any 

r e a l  p r o p e r t y  i n  v i o l a t i o n  o f  a n y  l a w ,  r e g u l a t i o n ,  Or 

d e c r e e .  



-. - . 

2.8. C ; u s t o m e r  a n d  S a l e s .  The D i s c l o s u r e  S c h e d u l e  

c o n t a i n s  a  c o r r e c t  and c u r r e n t  s a l e ' s  a n a l y s i s  o f  m a j o r  

c u s t o m e r s  o f  S e l l e r  t o g e t h e r  w i t h  summaries of t h e  s a l e s  

made t o  e a c h  c u s t o m e r  d u r i n g  t h e  most r e c e n t  f i s c a l  y e a r .  

Except a s  i n d i c a t e d  i n  t h e  D i s c l o s u r e  S c h e d u l e ,  . S e l l e r  has 

no i n f o r m a t i o n  a n d  i s  n o t  aware of any f a c t s ,  i n d i c a t i n g  

t h a t  any of  t h e s e  c u s t o m e r s  i n t e n d  t o  c e a s e  d o i n g  b u s i n e s s  

wi th  S e l l e r ,  o r  m a t e r i a l l y  d e c r e a s e ,  s u b j e c t  t o  f l u c t u a t i o n s  

i n  volume c o n s i s t e n t  w i t h  p a s t  p r a c t i c e s  of s u c h  cus tomers ,  

t h e  amount  of  b u s i n e s s  t h a t  t h e y  a r e  p r e s e n t l y  d o i n g  wi th  

S e l l e r .  

. 2 . 9 .  E d s t  i n a  E m ~ l o v m e n t  C o n t r a c t s .  The D i s c l o s u r e  

S c h e d u l e  c o n t a i n s  a  l i s t  o f  a l l  employment c o n t r a c t s  and 
L 

c o l l e c t i v e  b a r g a i n i n g  a g r e e m e n t s ,  and a l l  p e n s i o n ,  bonus, 

p r o f  i t  s h a r i n g  , s t o c k  o p t i o n ,  o t h e r  a g r e e m e n t s  

a r rangement  p r o v i d i n g  f o r  ernployee remunera t ion  o r  b e n e f i t s  

t o  which S e l l e r  i s  a  p a r t y  o r  by which S e l l e r  i s  bound. A l l  

s u c h  c o n t r a c t s  and  a r r a n g e m e n t s  a r e  i n  f u l l  f o r c e  and 

e f f e c t ,  a n d  t o  t h e  b e s t  o f  S e l l e r ' s  k n o w l e d g e ,  n e i t h e r  

S e l l e r  n o r  any o t h e r  p a r t y  is  i n  d e f a u l t  u n d e r  any  o f  them. 

T h e r e  h a v e  b e e n  no c l a i m s  o f  d e f a u l t  a n d ,  t o  t h e  b e s t  

knowledge o f  S e l l e r ,  t h e r e  a r e  no f a c t s  o r  c o n d i t i o n s  which 

i f  c o n t i n u e d ,  o r  on n o t i c e ,  w i l l  r e s u l t  i n  a  d e f a u l t  under  

t h e s e  c o n t r a c t s  o r  z r r a n g e ~ e f i t s .  T h e r e  i s  no ?ending o r ,  t o  

S e l l e r  I s  k n o w l e d g e ,  t h r e a t e n e d  l z b o r  d i s p u t e ,  s t r i k e ,  o r  

work s t o p p a g e  a f f e c t i n ?  S e l l e r ' s  b u s i n e s s .  

2 . 1 0 .  J n s u  r a n c e  DolicT. ' .  The D i e c l o s u  r e  S c h e G u l e  

c o n t a i n s  a  d e s c r i p t i o n  o f  a l l  i n s u r a n c e  p o l i c i e s  h e l d  by 



S e l l e r  c o n c e r n i n g  i t s  b u s i n e s s  a n d  p r o p e r t i e s .  s u c h  

p o l i c i e s  p r o v i d e  c o v e r a g e  i n  t h e  r e s p e c t i v e  amocnts  s e t  

f o r t h  i n  t h e  D i s c l o s u r e  s c h e d u l e .  S e l l e r  has m a i n t a i z e d  and 

now m a i n t a i n s  ( i )  i n s u r a n c e  on a l l  i t s  a s s e t s  and c c s i n e s s  

of a  t y p e  c u s t o m a r i l y  i n s u r e d ,  c o v e r i n g  p r o p e r t y  d a z c c e  and 

l o s s  o f  income by f i r e  and o t h e r  c a s u a l t y ,  and (ii) c e e q u a t e  

i n s u r a n c e  t o  p r o v i d e  r e a s o n a b l e  p r o t e c t i o n  f o r  t h e  A s s e t s  

and a g a i n s t  l i a b i l i t i e s ,  c l a i m s ,  and r i s k s  t o  which S e l l e r  

may be s u b j e c t .  

2.11. O t h e r  C o n t r a c t s .  S e l l e r  i s  n o t  a  pa r - ty  t o , ,  nor  

i s  i t  bound by,  any o u t p u t  o r  r e q u i r e m e n t s  ag reement ,  any 

a g r e e m e n t  n o t  e n t e r e d  i n t o  i n  t h e  o r d i n a r y  c o u r s e  o f  

b u s i n e s s ,  any i n d e n t u r e ,  m o r t s a g e ,  d e e d  of t r u s t ,  l e z s e ,  o r  
L 

any agreement  t h a t  i s  u n u s u a l  i n  n a t u r e ,  d u r a t i o n ,  o r  axount  

( i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  any  agreement  r e q u i r i n c  t h e  

pe r fo rmance  by S e l l e r  of any o b l i g a t i o n  f o r  a  p e r i o d  05 t ime 

e x t e n d i n g  beyond one (1) y e a r  from t h e  C l o s i n g  Da te )  ( e x c e p t  

t h e  a g r e e m e n t s  s e t  f o r t h  i n  t h e  D i s c l o s u r e  S c h e d u l e ,  c 3 ~ i e s  

of which have b e e n  f u r n i s h e d  o r  made a v a i l a b l e  t o  Buyer.  To 

t h e  b e s t  of S e l l e r ' s  knowledge,  t h e r e  i s  no d e f a u l t  o r  event  

t h a t  w i t h  n o t i c e  o r  l a p s e  of t i m e ,  o r  b o t h ,  woul6 c o n s = i t u t e  

2 d e f a u l t  b y  a n y  p a r t y  u n d e r  a n y  o f  t h o s e  a g r e e ~ e n t s .  

S e l l e r  h a s  n o t  r e c e i v e d  n o t i c e  t h a t  any p a r t y  t o  any cf such 

a s r e e m e n t s  i n t e c d s  t o  c z n c e l  o r  t e r m i n a t e  a n y  of  t h e s e  

a c r e e n e n t s  o r  t o  e x e r c i s e  o r  n o t  e x e r c i s e  any o p t i o n s  L-der  

zry of  t h e s e  a g r e s - e n t s .  To t h e  b e s t  o f  S e l l e r ' s  kncwl5Cce, 

S e l l e r  i s  r.ot a F a r t : ~  t o ,  i?or is it Sound by,  any a s r e s z e n t  



t h a t  i s  m a t e r i a l l y  a d v e r s e  t o  t h e  b u s i n e s s ,  p r o p e r t i e s ,  o r  

f i n a n c i a l  c o n d i t i o n  of S e l l e r .  

2 . 1 2 .  -ce w i t h  ~.>..LS, To t h e  b e s t  of S e l l e r ' s  

knowledge, S e l l e r  has compl ied  w i t h ,  and is  n o t  i n  v i o l a t i o n  

o f ,  a p p l i c a b l e  f o r e i g n ,  f e d e r a l ,  s t a t e ,  o r  l o c a l  s t a t u t e s ,  

l a w s ,  and r e g u l a t i o n s  ( i n c l u d i n g ,  wi thou t  l i m i t a t i o n ,  any 

a p p l i c a b l e  b u i l d i n g ,  z o n i n c ,  O S H A ,  P A A ,  o r  o t h e r  l a w ,  

o r d i n a n c e  o r  r e g u l a t i o n )  a f f e c t i n g  i t s  p r o p e r t i e s  o r  t h e  

o p e r a t i o n  of i t s  b u s i n e s s .  

2 .13 .  u t  i o a  Except a s  s e t  f o r t h  i n  t h e  Dfsclo-  

s u r e  S c h e d u l e ,  t h e r e  i s  no s u i t ,  a c t i o n ,  a r b i t r a t i o n ,  o r  

l e g a l ,  a d m i n i s t r a t i v e ,  o r  o t h e r  p roceed ing ,  o r  governmenta l  

i n v e s t i g a t i o n  pending o r ,  t o  t h e  b e e t  knowledge of S e l l e r ,  
L 

t h r e a t e n e d ,  a g a i n s t  o r  a f f e c t i n g  S e l l e r  o r  i t s  b u s i n e s s ,  

a s s e t s  o r  f i n a n c i a l  c o n d i t i o n .  The m a t t e r s  d e s c r i b e d  i n  t h e  

D i s c l o s u r e  S c h e d u l e ,  i f  dec ided  a d v e r s e l y  t o  S e l l e r ,  w i l l  

n o t  r e s u l t  i n  a  m a t e r i a l  a d v e r s e  change i n  t h e  b u s i n e s s ,  

a s s e t s  o r  f i n a n c i a l  c o n d i t i o n  o f  S e l l e r . .  S e l l e r  h a s  

f u r n i s h e d  o r  p r i o r  t o  t h e  C l o s i n g  w i l l  make a v a i l a b l e  t o  

Buyer on r e q u e s t  c o p i e s  of  a l l ,  r e l e v a n t  c o u r t  p a p e r s  and 

o t h e r  d o c u m e n t s  r e l a t i n g  t o  t h e  m a t t e r s  s e t  f o r t h  i n  t h e  

D i s c l o s u r e  Schedu le .  S e l l e r  is  n o t  i n  d e f a u l t  w i t h  r e s p e c t  

t o  a n y  o r d e r ,  w r i t ,  i n j u n c t i o n ,  o r  d e c r e e  of  any f e d e r a l ,  

s t a t e ,  l o c a l ,  o r  f o r e i g n  c o u r t ,  depar tment ,  o r  agency ,  o r  

i n s t r u m e n t a l i t y .  E x c e p t  3s s e t  f o r t h  i n  t h e  D i s c l o s u r e  

S c h e d u l e ,  S e l l e r  i s  n o t  p r e s e n t l y  e n g a g e d  i n  a n y  l e g a l  

a c t i o n  t o  r e c o v e r  monies due  t o  it o r  damages s u s t a i n e d  by 

i t .  



2 . 1 4 .  T h e A q c e e m e n t  Xi11 Not Qgse q c w h  o r  v i o l a  - 

t 0 .  The consumrcation of t h e  t r a n s a c t i o n s  contempla ted  by 

t h i s  Agreement w i l l  n o t  r e s - u l t  i n  o r  c o n s t i t u t e  any of t h e  

f o l l o w i n g :  ( i )  a  b r e a c h  of any term o r  p r o v i s i o n  of t h i s  

Agreement; ( i i )  a  d e f a u l t  o r  an e v e n t  t h a t ,  w i t h  n o t i c e  o r  

l a p s e  o f  t i m e  o r  b o t h ,  would be a  d e f a u l t ,  b r e a c h ,  o r  

v i o l a t i o n  of  t h e  a r t i c l e s  of  i n c o r p o r a t i o n  o r  bylaws of 

S e l l e r  o r ,  e x c e p t  f o r  any requi rement  r e l a t i n g  t o  consen t  t o  

t r a n s f e r  o r  a s s i g n m e n t  t h e r e o f ,  any l e a s e ,  l i c e n s e ,  promis- 

s o r y  n o t e ,  c o n d i t i o n a l  s a l e s  c o n t r a c t ,  commitment, inden- 

t u r e ,  mor tgage ,  t r u s t  d e e d ,  o r  o t h e r  ag reement ,  i n s t r u m e n t ,  

o r  a r rangement  t o  which S e l l e r  is a  p a r t y  o r  by which it o r  

t h e  p r o p e r t y  of i t  is bound; ( i i i )  e x c e p t  f o r  any requi ru-  
L 

ment r e l a t i n g  t o  c o n s e n t  t o  t r a n s f e r  o r  ass ignment  t h e r e o f ,  

a n  e v e n t  t h a t  would  p e r m i t  a n y  p a r t y  t o  t e r m i n a t e  any 

agreement  o r  t o  a c c e l e r a t e  t h e  m a t u r i t y  of any  indeb tedness  

o r  o t h e r  o b l i g a t i o n  of  S e l l e r 1  o r  ( i v )  t h e  c r e a t i o n  o r  

i m p o s i t i o n  of a n y  l i e n ,  c h a r g e ,  o r  encumbrance on any of the 

p r o p e r t i e s  of  S e l l e r .  

2 - 1 5 .  A u t h o r i t y  and C o n s e n t s ,  ~ l l  c o r p o r a t e  a c t i o n e  

by S e l l e r  and I n c h c a p e  PLC r e q u i r e d  t o  a u t h o r i z e  and approve 

t h e  e n t e r i n g  i n t o  and t h e  e x e c u t i o n ,  d e l i v e r y  and  perform- 

ance  of t h i s  Agreement ,  and t h e  s a l e  of t h e  A s s e t s  and o t h e r  

t r a n s a c t i o n s  c o n t e m p l a t e d  h e r e i n ,  h a v e  b e e n  d u l y  t aken .  

S e l l e r  f ~ z s  t h s  r i g h t ,  pcwer,  l e g a l  c a p a c i t y ,  and a u t h o r i t y  

t o  e n t e r  i n t o ,  and  p e r f o r m  i t s  o b l i g a t i o n s  u n d e r ,  t h i s  

A g r e e m e n t ,  a n d  e x c e p t  a s  S e t  f o r t h  i n  t h e  D i s c l o s u r e  

Schedu le ,  no a p p r o v a l s  o r  c o n s e n t s  of any p e r s o n s  o t h e r  t h a n  



S e l l e r  a r e  n e c e s s a r y  i n  c o n n e c t i o n  t h e r e w i t h .  The e x e c u t i o n  

a n d  d e l i v e r y  o f  t h i s  Agreement  by  S e l l e r  have been d u l y  

a u t h o r i z e d  by S e l l e r ' s  b o a r d  of d i r e c t o r s .  

I n t e r e s t  i n  Customers, Suu 2 . 1 6 .  ~ l l e t s ,  and C o m ~ e t i -  

toTS. Except  f o r  ownersh ip  of s h a r e s  of  s t o c k  i n  p u b l i c l y  

t r a d e d  companies o r  a s  s e t  f o r t h  i n  t h e  D i s c l o s u r e  Schedule ,  

n e i t h e r  S e l l e r ,  n o r  any o f f i c e r ,  - d i r e c t o r ,  o r  employee of 

S e l l e r ,  n o r  a n y  f a m i l y  member of them, h a s  any d i r e c t  o r  

i n d i r e c t  i n t e r e s t  i n  any c o m p e t i t o r ,  s u p p l i e r ,  o r  customer 

o f  S e l l e r  o r  i n  a n y  p e r s o n  f rom whom o r  t o  whom S e l l e r  

l e a s e s  any r e a l  o r  p e r s o n a l  p r o p e r t y ,  o r  i n  any o t h e r  pe.rson 

w i t h  whom S e l l e r  i s  do ing  b u s i n e s s .  

2 . 1 7 .  P The D i s c l o s u r e  S c h e d u l e  c o n t a i n s  a  

l i s t  o f  t h e  names o f  a l l  o f f i c e r s ,  d i r e c t o r s ,  employees,  * 

a g e n , t s ,  a n d  m a n u f a c t u r e r ' s  r e p r e s e n t a t i v e s  o f  S e l l e r ,  

s t a t i n g  t h e  r a t e s  of compensat ion  p a y a b l e  t o  e a c h .  

2 -18.  F d  l D i s c l o s u r e .  

None o f  t h e  r e p r e s e n t a t i o n s  a n d  w a r r a n t i e s  made by 

- S e l l e r ,  o r  made i n  any o t h e r  documents f u r n i s h e d  o r  t o  be 

f u r n i s h e d  by  S e l l e r ,  o r  on  i t s  b e h a l f ,  c o n t a i n s  o r  w i l l  

c o n t d l n  any u n t r u e  s t a t e a e n t  of  a  m a t e r i a l  f a c t ,  o r  omit  any 

m a t e r i a l  f a c t .  t h e  o m i s s i o n  of whi'ch would make t h e  s t a t e -  

ments  c o n t a i n e d  t h e r e i n  be m i s l e a d i n g .  
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R E P R E S E ~ T I O ~  k1A-q QF B U ~  

Buyer makes t h e  f o l l o w i n g  representations and warran- 

t i e s  t o  S e l l e r ,  each  and a l l  of which a r e  t r u e  and c o r r e c t  

a s  o f  t h e  d a t e  h e r e o f  and w i l l  t?e t r u e  a s  of t h e  C l o s i n g  

Date:  

3.1. Q r c r a n i z a t i o n ,  s t a m n q  and Qualification. Buyer 

i s  a  c o r p o r a t i o n  d u l y  o r g a n i z e 6 ,  v a l i d l y  e x i s t i n g  and i n  

good s t a n d i n g  under  t h e  laws of  t k e  S t a t e  of  C a l i f o r n i a ,  h a s  

a l l  n e c e s s a r y  c o r p o r a t e  power t o  own t h e  a s s e t s  and o p e r a t e  

t h e  b u s i n e s s  now owned and o p e r a t e d  by  i t ,  -and  i s  n o t  

r e q u i r e d  t o  be  q u a l i f i e d  t o  do b u s i n e s s  i n  any o t h e r  s t a t e  

o r  j u r i s d i c t i o n  where f a i l u r e  s o  t o  q u a l i f y  would m a t e r i a l l y  
L 

and a d v e r s e l y  a - f fec t  i t s  a s s e t s  o r  b u s i n e s s .  

3.2.  c o r o o r a t e  A u t h o r i t y ,  A 1 1  c o r p o r a t e  a c t i o n s  by 

Buyer and Hawker P a c i f i c  P t y .  Ltd .  r e q u i r e d  t o  a u t h o r i z e  and 

a p p r o v e  t h e  e n t e r i n g  i n t o  and t h e  e x e c u t i o n ,  d e l i v e r y  and 

p e r f o r m a n c e  o f  t h i s  A g r e e m e n t ,  a n d  t h e  p u r c h a s e  of  t h e  

A s s e t s  and o t h e r  t r a n s a c t i o n s  c o n t e m p l a t e d  h e r e i n ,  have been 

d u l y  t a k e n .  Buyer  h a s  f u l l  p o w e r ,  a u t h o r i t y ,  and l e g a l  

r i g h t  t o  e n t e r  i n t o  t h i s  Agreement 2nd any o t h e r  agreements  

r e q u i r e d  t o  be e n t e r e d  i n t o  by it u n d e r  t h e  t e rms  h e r e o f  and 

t o  consummate t h e  t r a n s a c t i o n s  and pe r fo rm i t s  o b l i g a t i o n e  

c o n t e m p l a t e d  h e  r e b y  a n d  t h e  r e b y .  Upon e x e c u t i o n  a n d  

d e l i v e r y  o f  t h i s  ~ g r e e m e n t ,  and  o f  a n y  o t h e r  agreements  

r e q u i r e d  o f  Buyer h s r e u n d e r ,  e a c h  w i l l  c o n s t i t u t e  t h e  l e g a l ,  

v a l i d  and b i n d i n g  o b l i g a t i o n  of  Bcyer ,  e n f o r c e a b l e  a g a i n s t  

Buyer i n  a c c o r d a n c e  w i t h  t h e i r  r e s 2 e c t i v e  t e r m s  e x c e ~ t  a s  



Buyer l s o b l i ~ z t  ions  hereunder and thereunder  m y  be l i m i t e d  

by b a n k r u p t c y ,  i n s o l v e n c y  o r  o t h e r  lawe a f f e c t i n g  t h e  

enforcement of  c r e c l i t o r s l  r i g h t e .  

3 .3 .  V i o l a t i o n s  and E f f e c t ,  Ne i ther  t h e  execu- 

t i o n  and d e l i v e r y  of t h i s  Agreement o r  of any o t h e r  agree-  

ment r e q u i r e d  of Buyer heregnder ,  nor  t h e  performance of o r  

c o m p l i a n c e  w i t h  any of t h e i r  r e e p e c t i v e  t e m e  and provi-  
& 

s i o n s ,  c o n f l i c t s  wi th  o r  w i l l  c o n f l i c t  w i th ,  o r  w i l l  r e e u l t  

i n  t h e  b r e a c h  o f ,  any of t h e  p r o v i s i o n s  of Buyer le  A r t i c l e 8  

of ~ n c o r p o r a t i c n  o r  Bylaws, o r  any of t h e  t e rms ,  c o n d i t i o n s  

o r  p r o v i s i o n s  o f  a n y  m o r t g a g e ,  bond ,  d e b e n t u r e ,  n o t e ,  

i n d e n t u r e ,  l o a n  o r  c r e d i t  a g r e e m e n t ,  c o n t r a c t ,  l e a e e ,  

i n s t r u m e n t  o r  any o t h e r  agreement o r  r e s t r i c t i o n  t o  which - 
Buyer is a  p a r t y  o r  by which i t  is  bound, o r  c o n e t i t u t e  a 

d e f a u l t  t h e r e u n d e r  o r  v i o l a t e  any judgment, o r d e r ,  in junc-  

t i o n ,  dec ree  o r  award of any c o u r t ,  a d m i n i e t r a t i v e  agency o r  

g o v e r n m e n t a l  body by which Buyer is bound o r  s u b j e c t ,  o r  

con t r avenes  any law, r u l e  o r  r e g u l a t i o n  binding on Buyer o r  

r e q u i r e s  t h e  c o n s e n t  o r  approva l  of o r  any n o t i c e  t o  W Y  

bureau ,  commission, board o r  r e g u l a t o r y  agency. 

. . 
3 .4 .  L l t r c a t i o n .  There  is  no s u i t ,  a c t i o n  o r  l e g a l ,  

a d a i n i s t  r a t i v e ,  a r b i t  r a t i o n  o r  o t h e r  p roceed ing  pending, o r  

t o  B u y e r ' s  knowledge t h r e a t e n e d ,  a g a i n s t  o r  a f f e c t i n g  t h e  

a s s e t s  o r  b u s i n e s s  of Buyer which would a f f e c t  t h e  r i g h t  o r  

a b i l i t y  of  Buyer t o  e n t e r  i n t o  t h i s  Agreement o r  t o  consum- 

mate t h e  t r a n s a c t i o n s  contemplated h e r e i n .  

3 . 5 .  F u l l  Disclor;u- . None of t h e  r e p r e s e n t a t i o n 8  o r  

w a r r a n t i e s  nacie by Buye r f  o r  made i n  any  c e r t i f i c a t e  o r  



o t h e r  documen t  f u r n i s h e d  or: t o  be f u r n i s h e d  by Buyer ,  

c o n t a i n s  o r  w i l l  c o n t a i n  any un t rue  s t a t emen t  of a  m a t e r i a l  

f a c t ,  o r  o m i t s  any m a t e r i a l  f a c t  n e c e s s a r y  t o  make t h e  

s t a t e m e n t s  con ta ined  h e r e i n  o r  t h e r e i n  no t  mis leading.  

4P.TICI.3 4 ,  

FR'S O R U G A T I W S  R- 

S e l l e r  covenants  t h a t  f r o n  t h e  d a t e  of t h i s  Agreement 

u n t i l  t h e  Clos ing :  

4 . 1 .  

Buyer  and i t s  c o u n s e l ,  a c c o u n t a n t s ,  and o t h e r  representa-  

t i v e s  s h a l l  have f u l l  a c c e s s  du r ing  normal bus ines s  hours t o  

a l l  p r o p e r t i e s ,  b o o k s ,  a c c o u n t s ,  r e c o r d s ,  c o n t r a c t s ,  and 
& 

documents of  o r  r e l a t i n g  t o  S e l l e r .  S e l l e r  s h a l l  . f u r n i s h  o r  

c a u s e  t o  be f u r n i s h e d  t o  Buyer and i t s  r e p r e s e n t a t i v e  a l l  

d a t a  and in fo rma t ion  c o n c e r ~ i n g  t h e  b u s i n e s s ,  f i n a n c e s ,  and 

p r o p e r t i e s  of S e l l e r  t h a t  may reasonably  be requested by 

Buyer . 
4 . 2 .  C o n d u c t  of Bu-ess i n  N o r a  CQ- S e l l e r  

w i l l  c a r r y  on i t s  b u s i n e s s  and a c t i v i t i e s  d i l i g e n t l y  and i n  

s u b s t a n t i a l l y  t h e  same manner a s  t hey  p rev ious ly  have been 

c a r r i e d  o u t ,  and s h a l l  not  make o r  i n s t i t u t e  any unusual  o r  

n o v e l  m e t h o d s  o f  m a n u f a c t u r e ,  p u r c h a s e ,  s a l e ,  l e a s e ,  

management, a ccoun t ing ,  o r  o p e r a t i o n  t h a t  w i l l  v a ry  mate r i -  

a l l y  f rom t h o s e  methods used by S e l l e r  a s  of t h e  d a t e  of 

this Agreement. S e l l e r  s h a l l  i nvo ice  customers only  i n  t h e  

o r d i n a r y  c o u r s e  of b u s i n e s s .  



P c e s e w  P t i o n  of & i s 3  Re- 4 . 3 .  S e l l e r  

w i l l  use i t s  b e s t  e f f o r t s ,  wi thout  making any commitments on 

b e h a l f  of  Buyer ,  t o  p r e sezv t .  i t s  b u s i n e s s  o r g a n i z a t i o n  

i n t a c t ,  and t o  p r e s e r v e  i t s  p r e s e n t  r e l a t i o n s h i p s  w i t h  

s u p p l i e r s ,  c u s t o m e r s  and o t h e r s  p r e s e n t l y  having bus ines s  

r e l a t i o n s h i p s  wi th  i t .  

4 . 4 .  ~ d n t e n a n c e  of ' r n suznce ,  S e l l e r  w i l l  con t inue  

t o  c a r r y  i t s  e x i s t i n g  i n s u r a n c e .  c o v e r a g e ,  s u b j e c t  t o  

v a r i a t i o n s  i n  amount r equ i r ed  by t h e  o r d i n a r y  o p e r a t i o n e  of 

i t s  b u s i n e s s .  Buyer w i l l  c o o p e r a t e  wi th  S e l l e r  i n  connec- 

t i o n  w i t h  any e f f o r t s  5y Buyer t o  t a k e  over t h o s e  p o l i c i e s  

of insurance  p r e s e n t l y  i s sued  t o  S e l l e r ,  

4 . 5 .  m e s s  afid rlo- S e l l e r  w i l l  no t  do,  - 
nor ag ree  t o  do,  any of t h e  f o l l c w i n g  a c t s :  ( i ) '  g ran t  any 

i n c r e a s e  i n  s a l a r i e s  payable  o r  t o  become payable  by S e l l e r  

t o  a n y  o f f i c e r ,  employee, s a l e s  a g e n t ,  o r  r e p r e e e n t a t i v e ,  

excep t  s a l a r y  i n c r e a s e s  in  t h e  o r d i n a r y  cou r se  of S e l l e r ' s  

b u s i n e s s  c o n s i s t e n t  w i t h  p a s t  c o m p e n s a t i o n  p r a c t i c e s  of 

S e l l e r ,  ( i i )  i n c r e a s e  b e n e f i t s  p a y a b l e  t o  any o f f i c e r ,  

employee, s a l e s  agen t ,  o r  r e p r e s e n t a t i v e ,  under any bonus o r  

pens ion  p l an  or  o t h e r  conbrac t  o r  commitment, o r  ( i i i )  adopt  

any c o l l e c t i v e  ba rga in ing  agreement t o  which S e l l e r  would be 

a  p a r t y  o r  by which i t  would be bound, 

4 . 6 .  U e w  ' r r  - a c t i n s  S e l l e r  w i l l  n o t ,  w i t h o u t  

B u y e r ' s  w r i t t e n  c o n s e n t ,  d o  o r  a g r e e  t o  do a n y  of t h e  

fo l l owing  a c t s :  



- - -  

( A )  e n t e r  i n t o  = n y  c o n t r a c t ,  commi tnen t ,  o r  

t r a n s a c t i o n  no t  i n  t h e  u s u a l  2nd o rd ina ry  c o u r s e  of S e l l e r ' s  

b u s i n e s s ;  o r  

(3) make a n y  c r p i t a l  e x p e n d i t u r e s  i n  excess  of 

Ten Thousand U.S. D o l l a r s  ( 6 . S .  $10,000) f o r  any s i n g l e  item 

o r  ~ i f t y  T h o u s a n d  U.S.  D o l l a r s  ( U S .  $ 5 0 , 0 0 0 )  i n  t h e  

a g g r e g a t e ,  o r  e n t e r  i n t o  any l e a s e s  of c a p i t a l  equipment o r  

p r o p e r t y  under which t h e  annu21 l e a s e  charge i s  i n  excess  of 

Twelve Thousand U.S. D o l l a r s  (U.S. $12,000) ; o r  

( C )  s e l l  o r  d i s p o s e  of any c a p i t a l  a s s e t s  wi th  a  

n e t  book v a l u e  i n  e x c e s s  of Ten Thousand U .  S. D o l l a r s  ( U . S .  

$ 1 0 , 0 0 0 ) ,  i n d i v i d u a l l y ,  o r  F i f t y  Thousand U.S. D o l l a r s  (U.S. 

$50,000) i n  t h e  a g g r e g a t e .  . 
4 - 7 .  E x i ~ t i n a  Aareerner. ts ,  S e l l e r  nay  n o t  modi fy ,  

amend,  c a n c e l ,  o r  t e r m i n a t e  any of i t s  e x i s t i n g  m a t e r i a l  

c o n t r a c t s  o r  agreements ,  o r  ag ree  t o  do any of t hose  a c t s ,  

i f  such  m o d i f i c a t i o n ,  amendnezt,  c a n c e l l a t i o n  o r  t e rmina t ion  

p r o v i d e s  f o r  t e rms  l e s s  f a v o r z b l e  t o  S e l l e r  t han  before  t h e  

m o d i f i c a t i o n ,  amendment, c a n c e l l a t i o n  o r  t e r m i n a t i o n .  

4 . 8 .  T r a n s f e r  of Air  ' h ' c r t h i n e s s  C e r t i f i c a t e s .  S e l l e r  

s h a l l  c o o p e r a t e  w i t h  and a s s i s t  Buyer in  o b t a i n i n g  a l l  FAA 

r e p a i r  s t a t i o n  a p p r o v a l s  Lr. t h e  United S t a t e s  and i n  t h e  

N e t h e r l a n d s  a n d  a l l  o t h e r  g o v e r n m e n t a l  c e r t i f i c a t e s ,  

a u t h o r i z a t i o n s  o r  a p p r o v a l s  r 'ecessary  f o r  Buyer t o  conduct 

t h e  b u s i n e s s  be ing  a c q u i r e d .  

4 . 9 .  C o n s e n t  t o  ?.cs ic::men t and Renewal o f  Se l  Le r ' s  

Le3sehold X n t e r e s t s .  S e l l e r  s h a l l  coope ra t e  w i th  Buyer t o  

o b t a i n  t h e  c o n s e n t  t o  assiG;?x?nt  t o  Buyer of t h e  le=.sehold  



i n t e r e s t s  f o r  p remises  l o c a t e d  a t :  ( i )  11310 Sherman Way, 

Sun v a l l e y ,  C a l i f o r n i a  91352; (ii) 11260 Sherman way, Sun 

V a l l e y ,  C 2 l i f o r n i a ;  ( i i i )  9025 M . Y ,  1 3 t h  T e r r a c e ,  Miami, 

F l o r i d a  33172; and  ( i i i )  N o o r d e r d r e e f  8 0 ,  2153 LL Nieuw 

Vennep, t h e  Ne the r l ands ,  

4 - 1 0 .  R e ~ r e s e n t a t i o n s  and w a r r a n t i e s  True  a t  c los i -  

~ l l  r e p r e s e n t a t i o n s  and w a r r a n t i e s  of. S e l l e r  s e t  f o r t h  i n  

t h i s  Agreament  .and i n  any w r i t t e n  s t a t e m e n t s  d e l i v e r e d  t o  

~ u y e r  by S e l l e r  u n d e r  t h i s  Agreement w i l l  b e  t r u e  and 

c o r r e c t  25 of t h e  C los ing  Date a s  i f  made on t h a t  d a t e .  

S a l e s  and Use T 4 . 1 1 .  a x  on P r l o r  S a l e s ,  Buyer may 

r e a s o n a b l y  r e q u e s t  e v i d e n c e  t h a t  a l l  s a l e s  and use  t a x  

l i a b i l i t i e s  of S e l l e r  a c c r u i n g  be fo re  t h e  Clos ing  Date have 
- 

been f u l l y  s z t i s f i e d  o r  p rov ided  f o r ,  

soon a s  r ez sonab ly  p r a c t i c a l  a f t e r  t h e  d a t e  h e r e o f ,  bu t  i n  

any e v e n t  ? r i o r  t o  t h e  C l o s i n g ,  S e l l e r  s h a l l  p rov ide  Buyer 

wi th  accesz  t o :  

( a )  F i n a n c i a l  s t a t e m e n t s  of  S e l l e r ,  a u d i t e d  by 

D e l o i t t e ,  a s k i n s  & S e l l s ,  f o r  S e l l e r ' s  f i s c a l  y e a r  ending 

Decernbe r  3 1 ,  1986; 

(b) U n a u d i t e d  m a n a g e m e n t  a c c o u n t s  of S e l l e r  

showing o T e r a t i n g  r e s u l t s  f o r  t h e  months  of January  and 

February ,  1987; 

i c )  S e l l e r ' s  unaudi ted  f o r e c a s t  f o r  t h e  nonth of 

Mzrcn 1987; 2nd 

. - 
,t) c o p i e s  o f  t h e  P - r t i c l e s  o f  I n c o r p o r a t i o n ,  

EylZws Z R  n i n u t e  books  o f  S e l l e r  Conta in ing  a l l  r ecords  



r e q u i r e d  i n  c o n n e c t i o n  w i t h  consummation of t h i s  t r ansac -  

t i o n .  - 
BI]YEFIS O-?1S -P C L ~  

Buyer c o v e n a n t s  and acfrees wi th  S e l l e r  t h a t  from the  

d a t e  hereof u n t i l  t h e  Clos ing  Date: 

5 .l. ~ o o ~ e r a t i o n *  F ~ L  Buyer s h a l l  promptly seek and 

use  i t s  b e s t  e f f o r t s  t o  o b t a i n :  

( a )  I s suance  of a l l .  FAA r e p a i r  s t a t i o n  approva ls  

by t h e  a p p r o p r i a t e  governmental  u n i t s  o r  agenc ies  i n  

t h e  U n i t e d  S t a t e s  o r  t h e  N e t h e r l a n d s  n e c e s s a r y  t o  

conduct  b u s i n e s s  o p e r a t i o n s  a s  h e r e t o f o r e  conducted b y ,  

S e l l e r ;  

( b )  C o n s e n t s  of t h e  r e s p e c t i v e  l e s s o r s  t o  

a s s i g n m e n t  o f  t h e  l e a s e s  d e s c r i b e d  i n  P a r a g r a p h  

2 . 6 . l ( a )  he reo f ;  and 

( c )  Such c o n s e n t s  o r  app rova l6  of a i r c r a f t  

p a r t s  manufac ture rs  o r  s u p p l i e r s  o r  o t h e r  t h i r d  p a r t i e s  

w i t h  whom S e l l e r  h a s  a g r e e m e n t s  as  a r e  r e q u i r e d  t o  

consummate t h e  t r a n s a c t i o n s  con templa ted  hereby; 

. . 
5 . 2 .  r s i t s  t o  T h i r d  P - s .  E t c ,  Buyer s h a l l  

a c c o m p a n y  r e p r e s e n t a t i v e s  o f  S e l l e r  t o  m e e t i n g s  w i t h  

a i r c r a f t  p a r t s  m a n u f a c t u r e r s  o r  s u p p l i e r s  o r  o t h e r  t h i r d  

p a r t i e s  f o r  t h e  purpose  of adv i s ing  them of t h e  change i n  

ownership and f a c i l i t a t i n g  a  smooth t r a n s i t  ion ;  and 

5 . 3 .  I I C ~  o f  R e v l e w .  From and  a f t e r  t h e  d a t e  

h e r e o f  u n t i l  t h e  C l o s i n g  D a t e ,  Buyer s h a l l  c o n d u c t  i t s  



rev iew o r  e x a m i n a t i o n  o f  S e l l e r ' s  b u s l n e a s  i n  a  prompt, 

reasonable  and a p p r o p r i a t e  manner and w i t h  minimal d i e t u r -  

bance t o  S e l l e r ' s  con t inu ing  bus inese  o p e r a t i o n e ,  and s h a l l  

g ive  S e l l e  r  r easonable  advance n o t i c e  of any proposed accees  

t o  t h e  b o o k s ,  r e c o r d s  and  f i l e s  r e l a t i n g  t o  S e l l e r ' s  

b u s i n e s s  and s h a l l  o t h e r w i s e  c o n d u c t  s u c h  r e v i e w  i n  a 

reasonable f a s h i o n .  

5 . 4 .  N o n - B i s c l o s u r p  Buyer s h a l l  hold  and r e t a i n  

i n  con£ idence,  and s h a l l  cause  i t s  employees, accountan te ,  

l e g a l  counse l  and o t h e r  r e p r e s e n t a t i v e s  t o  hold and r e t a i n  

i n  c o n £  idence ,  a l l  con£ i d e n t i a l  o r  p r o p r i e t a r y  informat ion 

r e l a t i n g  t o  S e l l e r ' s  o p e r a t i o n s ,  i n c l u d i n g  b u t  no t  l i m i t e d  

t o  f i n a n c i a l ,  marke t ing  or  customer d a t a  d i s c l o s e d  by S e l l e r  , 

t o  Buyer ,  i t s  e m p l o y e e s ,  a c c o u n t a n t s ,  l e g a l  counee l  and 

o t h e r  r e p r e s e n t a t i v e s  o r  a g e n t s ,  and ag reee  n o t  t o  uee o r  

c i i s c l o s e  t o  o t h e r s ,  o r  permit  i ts  employees, accountan te ,  

l e g a l  counse l  and o t h e r  r e p r e s e n t a t i v e 8  o r  agen te ,  t o  uee o r  

d i s c l o s e  t o  o t h e r s ,  o r  permit  i ts  employees,  a ccoun tan t e ,  

l e g a l  counsel  and o t h e r  r e p r e s e n t a t i v e s  o r  agen te ,  t o  uee o r  

d i s c l o s e  t o  o t h e r s ,  any s u c h  c o n £  i d e n t i a l  o r  p r o p r i e t a r y  

informat ion o b t a i n e d  from o r  r evea l ed  by S e l l e r  i n  connec- 

t i o n  with t h e  t r a n s a c t i o n s  contemplated by t h i s  Agreeraent. 

5 . 5 .  C o r n ~ u c e  w i t h  Co- Buyer s h a l l  uee 

i t s  b e s t  e f f o r t s  t o  c a u s e  t h e  c o n d i t i o n 6  s e t  f o r t h  i n  

P a r a g r a p h  6 . 1  t o  be s a t i s f i e d  on o r  p r i o r  t o  t h e  Clos ing  

Date.  



have -en Eo such claim ~ z v Q L v I ~ ~  Liability to P a r k e r - m i f i n  

e x c ~ t  ns d w c c i b d  In t39 D I ~ d m ~ r c !  SeW-zLe. 

3 - 2 4  Litfaatinn, Except *tt &scri%x! ic L4t 2Z=clr;srire 

Schedule, there is no suit, action, legal, adrrinfstrativc, u b f -  

tratlan or other erccesdic? pendiag, or ts P ~ r Z e r - a m i f i n * ~  

k n w l d f p  threatened* agaicst or aEfectfn2 t he  aseta,  k-of~czzzz 

or ~ p r a t t o n *  of the ~ i ~ i _ s i ~ & .  f)=zL=r-f?as?f!!i~ baa t * x - , i s > e C  a: 

aade awailable to Purchaser a l l  relevant iafo,-ztioz, incl&!in$ 

-pies of p'leadings and other docrmt~dts ~ o t a c c f n i ~  tach  pending 

--.L&-- , r s l b b ~ r .  U~PQ-~M a+-.-"-. t h ~  Z35:cL~stire S3hMaZ8, T D  th* Wt:  if 

Parker-Hannifin's kacvleEqe, i t  is m t  tn 14rf5ult q i t h  r r p w t  t 3  

any order, writ or injrmctfon ar d-zm of any fsderal,  stztt, 

local or fortafg c ~ u r t ,  a9nc-y or inrtr=ent*llty zblztifi$ re t 9  

mssb QZ ~ s i n ~ s ~ a s  of the Divieioaa. 

5 . 2 5  T a e s .  Parker--stfin has filed &1 i e d r ~ ~ ,  

r r s w  to the aoaets, busiaesses and oprationa of me bivi- 

sitma, and b t s  paid a l l  taxes shorm w such returns to be dus and 

any additianiil tares and pmal t ies  anil  interest aaaes#d against 

tzu at-mtnt or o t b r  q~er~181mtdl  c h a r s  relattnq to the 

assets or b u a i n r ~ s s  of at ~ivision~, azd there ate tm =wid 

Wici-cies ia taxas ar o t h e r  charges proposed or asiriltd 

n q l r u r t  Parker-aannf Lin 9 c  k i n i n g  to tba merirhip at opecation 
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o r  n o t  i n e u r e d ,  t h a t  a f f e c t 8  i t 8  a b i l i t y  t o  o o n d u c t  

m a t e r i a l  p a r t  of i t e  bus ineea ,  

6 . 4 ,  C e r t i f i c a t i o n  b y  S e u  Buyer r h a l l  h a v r  

rece ived  a  c e r t i f i c a t e ,  d a t e d  thr Clor ing  Data, d rign+d 

and  v e r i f i e d  b y  S e l l e r ' s  P r * a i d * n t  o r  Chiof g r r a u t i v ~  

O f f i c e r  c e r t i f y i n g ,  t h a t  t o  t h e  beat of h i 8  kaarladw tho 

cond i t i on8  s p e c i f i e d  i n  Subparagraph8 6.1, 6 2  4 .3  have 

been f u l f i l l e d ,  

r ece ived  from Ross 6 Hard iee ,  c o u n s e l  f o r  8a11rrl m opinion 

da ted  t h e  C los ing  Date ,  i n  form and subotrncr rr t i r faa tory  

t o  Buyer and i t 8  counee l ,  t h a t r  

( a )  S e l l e r  i s  d u l y  a u t h o r i t a d  8134 v a l i d l y  

e x i e t i n g  i n  good s t a n d i n g  under  t h e  laws of Dolrlmr8, and b 

q u a l i f i e d  t o  do b u s i n e e e  i n  t h e  S t a t e  of C11if0~1ia. 8 . l k 8 t  

hae a l l  n e c e s e a r y  c o r p o r a t e  powor t o  orn i t 8  pm3prrtfu U 

now owned and o p e r a t e  i t s  bueine.8 u i 8  ncn 0 p r a t @ d o  

( b )  E x c e p t  a 8  s e t  f o r t h  i n  t h o  D i r c l o r u t r  

s c h e d u l e ,  such c o u n s e l  doee n o t  kaov of cmy'ruft, ac t ion ,  

a r b i t r a t i o n ,  o r  l e g a l ,  a d m i n i s t r a t i v a  o r  o t b r  procaad inq  or 

governmental  i n v e e t i g a t i o n  pending or  threatraed aga ins t  O r  

a f f e c t i n g  S e l l e r ,  o r  i t e  bueinasrr or p r o p r t i r r ,  or fbUl- 

c i a 1  o r  o t h e r  c o n d i t i o n ,  

(c)  . t ~ e i t h e r  t h e  e x e c u t i o n  nor t h r  d r l f v o r y  of 

t h i s  Agreement no r  consummat i o n  of t h e  trmaact ion8 C M ~ ~ P  

p l a t e d  in  t h i e  Agreement w i l l  c o n a t f t u t e  (a) A d r f a u l t ,  Or 

an e v e n t  t h a t  would w i th  n o t i c e  o r  lapa* of t in  Or both 

c o n e t i t u t e  a d e f a u l t  u n d e r ,  o r  v i o l a t i o n  o r  b r e a c h  o f t  
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S e l l e r ' s  a r t i c l e s  of i n c o r p o r a t i o n  o r  bylawe, o r  except  f o r  

any requirement  of consen t  t o  t r a n s f e r  of any t h e r e o f ,  any 

i nden tu re ,  l i c e n s e ,  l e a s e ,  f r a n c h i s e ,  mortgage, ins t rument ,  

or  o t h e r  agreement t o  which S e l l e r  i s  a  p a r t y ,  o r  by which 

i t  s r  t he  p r o p e r t i e s  of S e l l e r  may be bound, o r  (b)  an event  

t h a t  would permi t  any p a r t y  t o  any agreement o r  ins t rument  

t o  t e r m i n a t e  i t  o r  t o  a c c e l e r a t e  t h e  m a t u r i t y  of  any 

indebtedness  o r  o t h e r  o b l i g a t i o n  of S e l l e r ,  o r  ( c )  an event 

t h a t  would r e s u l t  i n  t h e  c r e a t i o n  o r  impoe i t ion  of any l i e n ,  

charge,  o r  encumbrance on any a s s e t  of S e l l e r ,  

I n  r e n d e r i n s  i t s  op in ion ,  counse l  f o r  S e l l e r  may r e l y  

on c e r t i f i c a t e s  of o f f i c e r s  and d i r e c t o r s  of S e l l e r  and of 

Buyer  a s  t o  f a c t u a l  m a t t e r s  and o p i n i o n s  of  a s e o c i a t e  

counsel  a s  counse l  f o r  S e l l e r  deems a p p r o p r i a t e .  . 
. . 

6 . 6 .  A b s e n c e  o f  L i t l q a k i o n ,  No a c t i o n ,  s u i t ,  o r  

p r o c e e d i n g  b e f o r e  any  c o u r t  o c  any governmenta l  body o r  

a u t h o r i t y ,  p e r t a i n i n g  t o  t h e  t r a n s a c t i o n s  contemplated by 

t h i s  Agreement o r  t o  i t s  consummat ion ,  s h a l l  have  been 

i n s t i t u t e d  o r  t h r e a t e n e d  on o r  be fo re  t h e  Clos ing  Date. 

6 . 7 .  Co.rgorate A P D ~ O V &  The execu t ion  and d e l i v e r y  

of  t h i s  Agreement  by  S e l l e r ,  and  t h e  performance of i t s  

c o v e n a n t s  and o b l i g a t i o n s  under  i t ,  s h a l l  have been d u l y  

a u t h o r i z e d  by a l l  n e c e s s a r y  c o r p o r a t e  a c t i o n  i n c l u d i n g  

a p p r o v a l  by t h e  b o a r d  o f  d i r e c t o r s  of  PLIGHT ACCESSORY 

SERVICES, I N C .  and by t h e  ~ i e ' c u t i v e  Committee of t h e  Board 

of D i r e c t o r s  of Inchcape PLC,  and Buyer s h a l l  have received 

c o p i e s  of  a l l  r e s o l u t i o n s  of  S e l l e r  p e r t a i n i n g  t o  t h a t  

a u t h o r i z a t i o n ,  c e r t i f i e d  by t h e  S e c r e t a r y  of S e l l e r .  



6 .8 .  C Q P C I = ~ ~ ~ ,  ~ l l  n e c e s s a r y  a g r e e m e n t s  and m a t e r i a l  

c o n s e n t s  of  any p a r t i e s  t o  t h e  consummation of t h e  t r a n s a c -  

t i o n s  conternpla ted  by t h i s  Agreement ,  o r  o t h e r w i s e  p e r t a i n -  

ing  t o  t h e  m a t t e r s  c o v e r e d  i t ,  s h a l l  have been o b t a i n e d .  

b v e n t o r v  P r i o r  t o  C I  6 . 9 .  os ~ n a ,  Buyer s ha1 1 have 

been p e r m i t t e d  t o  c o n d u c t  a  p h y s i c a l  c o u n t  v e r i f i c a t i o n  of 

i n v e n t o r y ,  work i n  p r o c e s s ,  exchange- p o o l ,  and f i x e d  a s s e t s  

l o c a t e d  i n  any  of S e l l e r ' s  f a c i l i t i e s .  

ARTICLE 7, 

T h e  o b l i g a t i o n s  of  S e l l e r  t o  s e l l  and t r a n s f e r  t h e  

A s s e t s  u n d e r  t h i s  Agreement a r e  s u b j e c t  t o  t h e  s a t i s f a c t i o f i ,  
& 

a t  o r  b e f o r e  t h e  C l o s i n g ,  o f  a l l  t h e  f o l l o w i n g  c o n d i t i o n s ,  

7 .1 .  F .ccuracv  o f  B u v e r ' s  R e p r e s e n t a t i o n s  and Warran- 

t i e s ,  A l l  r e p r e s e n t a t i o n s  and  w a r r a n t i e s  by Buyer c o n t a i n e d  

i n  t h i s  R g r e e ~ e n t  o r  i n  any w r i t t e n  s t a t e m e n t  d e l i v e r e d  by 

Buyer u n d e r  t h i s  Agreement s h a l l  be t r u e  on . o r  2s of t h e  

c l o s i n g  a s  though s u c h  r e p r e s e n t a t i o n s  and w a r r a n t i e s  were 

na2e on and a s  of t h a t  d a t e .  

7 . 2 ,  E m ~ l o v m e n t  A a r e e m e n t .  Buyer s h a l l  have o f fe re r?  

employment t o  a l l  p e r s o n s  who a r e  employed by S e l l e r  on t h e  

C l o s i n ;  D a t e  a t  e x i s t i n g  waqes and b e n e f i t s  a p p l i c a b l e  t o  

such e a p l o y e e s .  

7 . 3 .  E u v e r ' s  P e r f o r 3 a ~ c e .  Buyer s h a l l  have perforiiied 

and c o n ~ l i e d  w i t h  a l l  c o v e n z n t s  and aqreernents ,  and s a t i s -  

f i e d  a l l  c o n d i t i o n s  t h a t  i t  i s  r e q u i r e d  by t h i s  ~ g r e e a e n t  t o  

p e r f o r n ,  c c a a l y  w i t h ,  o r  s a t i s f y ,  b e f o r e  o r  a t  t h e  C l o s i n ? .  
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7 .4 .  Ruver's C Q C D O ~ ? ~ ?  F . P D ~ o v ~ ~ ,  The Eoard of Dire=- 

t o r s  o f  Buyer  s h a l l  have d u l y  a u t h o r i z e d  and approved t h e  

e x e c u t i o n  and  d e l i v e r y  02 t h i s  A g r e e m e n t  and t a k e s  a l l  

c o r p o r a t e  a c t i o n  n e c e s s a r y  o r  p r o p e r  t o  f u l f i l l  t h e  ob l iga -  

t i o n s  of Buyer t o  p e r f o r m  under t h i s  Aqreement on o r  b e f o r e  . 

t h e  C l o s i n g  Da te .  
.. 

7 .5 .  g o i n i o n  o f  R u v e . r l s  C o u n s e l .  S e l l e r  s h a l l  have 

r e c e i v e d  f r o m  ANGEL AND NEISTAT, c o u n s e l  f o r  B u y e r ,  an 

o p i n i o n  d a t e d  t h e  C l o s i n g  D a t e ,  i n  f o r m  a n d  s u b s t a n c e  

s a t i s f a c t o r y  t o  S e l l e r  and i t s  c o u n s e l ,  t h a t :  

( a )  Buyer is d u l y  a u t h o r i z e d  and v a l i d l y  e x i s t i n g  

i n  g o o d  s t a n d i n g  u n d e r  t h e  laws of  C a l i f o r n i a .  Buyer has 

a l l  n e c e s s a r y  c o r p o r a t e  power t o  own i t s  p r o p e r t i e s  a s  now 
a 

owned and o p e r a t e  i t s  b u s i n e s s  a s  is now o p e r a t e d .  

( b )  S u c h  c o u n s e l  d o e s  n o t  know o f  a n y  s u i t ,  

a c t i o n ,  a r b i t r a t i o n ,  o r  l e g a l ,  a d m i n i s t r a t i v e  o r  o t h e r  

p r o c e e d i n g  o r  g o v e r n m e n t a l  i n v e s t i g a t i o n  pend ing  o r  t h r e a t -  

ened a g a i n s t  o r  a f f e c t i n s  Suyer ,  o r  i t s  b u s i n e s s  o r  proper-  

t i e s ,  o r  f i n a n c i a l  o r  o t h e r  c o n d i t i o n .  

( c )  N e i t h e r  t h e  e x e c u t i o n  n o r  t h e  d e l i v e r y  of 

t h i s  Agreement n o r  c o n s  m n z t  ion  of t h e  t r a n s a c t i o n s  contem- 

p l a t e d  i n  t h i s  Agreement ;rill c o n s t i t u t e  ( a )  a  d e f a u l t ,  o r  

a n  e v e n t  t h a t  w o u l d  wit ' : !  z o t i c e  o r  l a p s e  of t ime  o r  both  

c o n s t i t u t e  a  d e f a u l t  u n d s r ,  o r  v i o l a t i o n  o r  b r e a c h  o f ,  

E u y e r ' s  a r t i c l e s  of i n c o r a c r a t i o n  o r  bylaws,  o r  ~ : : c e ? t  f o r  

any r e q u i r e g e n t  of  c o n s e n t  t o  t r a n s f e r  of any t h e r e o f ,  zny 

i n d e n t u r e ,  l i c e n s e ,  l e z s e ,  f r a n c h i s e ,  n o r t g a c e ,  inc t rurnent ,  

o r  o t h e r  a q r e e n e n t  t o  which 3 u y e r  i s  a  p a r t y ,  o r  bv which i: 



o r  t h e  p r o p e r t i e s  of Buyer may be bound,  o r  ( b )  an e-Jent 

t h a t  would p e r m i t  any p a r t y  t o  any agreement  o r  ins t rument  

t o  t e r m i n a t e  i t  o r  t o  a c c e l e r a t e  t h e  m a t u r i t y  o f  a n y  

i c e e b t e d n e s s  o r  o t h e r  o b l i g a t i o n  of Buyer ,  o r  (c)  a n  e v e n t  

t 3 ~ t  would r e s u l t  i n  t h e  c r e a t i o n  o r  i m p o s i t i o n  of any l i e n ,  

c k r g e ,  o r  encumbrance on any a s s e t  Buyer.  

I n  r e n d e r i n g  i t s  o p i n i o n ,  counse-l f o r  Buyer may r e l y  on 

c e r t i f i c a t e s  o f  o f f i c e r s  and d i r e c t o r s  of  Buyer.  

7 . 6 .  A b s e n c e  o f  L i t i a a t i o n ,  . No a c t i o n ,  s u i t ,  o r  

p r o c e e d i n g  b e f o r e  a n y  c o u r t  o r  a n y  g o v e r n m e n t a l  body o r  

a u t h o r i t y  , p e  r t a i n i n g  t o  t h e  t r a n s a c t  i o n s  contempla ted  by 

t h i s  A g r e e m e n t  o r  t o  i t s  c o n s u m m a t i o n ,  s h a l l  h a v e  b e e n  

i n s t i t u t e d  o r  t h r e a t e n e d  on o r  befo-re t h e  C l o s i n g  Date .  

7 . 7 .  A p o r o v a l  o f  D o c u m e n t a t i o n .  The form and sub- 

s t a c e  of a l l  c e r t i f i c a t e s ,  i n s t r u m e n t s ,  o p i n i o n s  and o t h e r  

d c c ~ n e n t s  d e l i v e r e d  t o  S e l l e r  under  t h i s  Agreement sha l l -  be 

s a t i s f a c t o r y  i n  a l l  r e a s o n a b l e  a s p e c t s  t o  S e l l e r  and i t s  

coc,-.s e l .  

ARTICLE 8,  

CLOSING: CTJOSING O B L I G A T I O N S  

8 .1 .  T h e  C l o s i n a .  

8 .1 .1 .  C l o s i n a  Date ,  The C l o s i n g  of t h e  t r a n s a c -  

t i o r i s  c o n t e m p l a t e d  by t h i s  Agreement ( t h e  " C l o s i n g n )  s h a l l  

t z k f  ? l a c e  z t  t h e  o f f i c e s  of ANGEL AND NEISTAT, 888 South 

F i < , t r o a  S t r e e t ,  1 7 t h  F l o o r ,  Los P .nqeles ,  C a l i f o r n i a  90017 

a t  13:OO A.E. on March 3 1 ,  1987 ( t h e  " C l o s i n g  D a t e " ) .  



8.1 .2 .  E x t e n s i o n  of C l o s l n q  Da te .  Notwi ths tand-  

i n g  t h e  d a t e  s p e c i f i e d  i n  P a r a g r a p h  8 . 1 . 1  h e r e o f ,  t h e  

C l o s i n g  D a t e  may be e x t e n d e d  f o r  up t o  s i x t y  (60)  d a y s  a t  

t h e  e l e c t i o n  o f  S e l l e r  i n  t h e  e v e n t  t h a t  t h e r e  s h a l l  n o t  

h a v e  b e e n  o b t a i n e d ,  a s  of t h e  C l o s i n g  D a t e ,  any r e q u i r e d  

c e r t i f i c a t e s  o r  a p p r o v a l s  and/or  any r e q u i r e d  c o n s e n t  of  any 

t h i r d  p a r t y .  I n  such  e v e n t ,  t h e  p a r t i e s  hav ing  r e s p o n s i b i l -  

i t y  t o  d o  s o  s h a l l  e x e r t  t h e i r  , b e s t  e f f o r t s  t o  o b t a i n  the  

r e q u i  red c e r t i f i c a t e s ,  a p p r o v a l s  and/or  c o n s e n t s .  I f  any of 

t h e  f o r e g o i n g  c a n n o t  be o b t a i n e d  p r i o r  t o  t h e  end of t h e  

e x t e n s i o n  p e r i o d ,  and t h e  p a r t y  i n  whose f a v o r  t h e  r e q u i r e -  

ment r u n s  does  n o t  waive  t h e  r e q u i r e m e n t ,  t h e n  t h i s  Agree- 

ment  may be t e r m i n a t e d  by such p a r t y  a s  p r o v i d e d  i n  Para-  - 
graph  1 5  -5 .2  h e r e o f .  

8 .2 .  S e l l e r ' s  O b l i a a t i o n s  a t  Clo- A t  t h e  C l o s i n g ,  
1 

S e l l e r  s h a l l  d e l i v e r  o r  c a u s e  t o  be d e l i v e r e d  t o  Buyer t h e  

f o l l o w i n g  d o c u m e n t s  a n d  i n s t r u m e n t s  a g a i n s t  d e l i v e r y  by 

Buyer of t h e  i t e m s  s p e c i f i e d  i n  p a r a g r a p h  8.3: . 

8 . 2 . 1 .  B i l l  o f  S a l e ,  Etc. A p p r o p r i a t e  i n s t r u -  

men t s  o f  s a l e ,  t r a n s f e r  o r  conveyance w i t h  r e s p e c t  t o  t h e  

A s s e t s ,  i n c l u d i n g :  

( a )  D u l y  e x e c u t e d  b i l l s  o f  s a l e  s e l l i n g ,  

t r a n s f e r r i n g  2nd convey ing  a l l  of  t h e  t a n g i b l e  a s s e t s  

d e s c r i b e d  i n  t h e  s c h e d u l e  of Assets; 

( b )  Assigninents  of a l l  S e l l e r ' s  r i g h t ,  t i t l e  

and i n t e r e s t  i n  and t o  a l l  i n t a n g i b l e  a s s e t s  d e s c r i b e d  

i n  t h e  Sc5edu le  of  A s s e t s ;  and 



i 
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( c )  ~ u l y  execu ted  a s s i ~ n m e z z s  of a l l  l e a s e s  

t o  which S e l l e r  i s  a  p a r t y .  

8.2.2.  C e r t i f i c a t e .  The c e r t i f i c t t e  da t ed  a s  of 

t h e  C los ing  Date  r equ i r ed  under S u b p a r a g r a ~ n  6 . 4  he reof ;  

8 . 2 . 3 .  S u o o l e m e n t a l  D i s c l o s u r ?  S c h e d u l e ,  A 

Supp lemen ta l  D i s c l o s u r e  Schedule r e f l e c t i r . 5  a l l  changes i n  

o r  a d d i t i o n s  t o  t h e  m a t t e r s  r e q u i r e d  t o  ce  d i s c l o s e d  t o  

Buyer hereunder  and occu r r ing  o r  r e l a t i n g  t o  t h e  pe r iod  from 

t h e  d a t e  of execu t ion  of t h i s  Agreement through t h e  Closing 

Date; 

8 .2 .4 .  Reso lu t i ons ,  R e s o l u t i o n s  of t h e  ~ o a r d  of 

D i r e c t o r s  of  S e l l e r ,  c e r t i f i e d '  by t h e  S e c r e t a r y  o r  a n  

A s s i s t a n t  S e c r e t a r y ,  a u t h o r i z i n g  S e l l e r  t o  e n t e r  i n t o  t h i s  
a 

Agreement  and t o  consummate t h e  t r a n s a c t  ions  contemplated 

h e r e i n ;  

. . 8 . 2 . 5 .  r , e a a l  O o l n r o n .  The o 9 i n i o n  of l e g a l  

counse l  t o  S e l l e r  r e q u i r e d  under Subparagrzpn 6.5; and 

8 . 2 . 6 .  C o m m i t ~ e n t  o f  €AS O r i e n t ,  The w r i t t e n  

c o ~ m i t x e n t  of FAS O r i e n t  ( P t e  . )  Ltd .  d e s c r i k e d  i n  Paragraph 

9 . 4 .  

8 .3 .  Buvlarc's Oblicztions 2 t  C l o s i n a ,  A t  t h e  Clos ing ,  

Buyer s h a l l  d e l i v e r  o r  c a u s e  t o  be d e l i v e r s 4  t o  S e l l e r  t h e  

f o l l o w i n g  p a y m e n t s ,  documen t s  and  i n s : ~ u m e n t s  a g a i n s t  

d e l i v e r y  by S e l l e r  of t h e  i tems s p e c i f i e d  ia Paragraph 8.2: 

8 .3  .l. Cash C o n s i d e r 2 t i o n .  A c e r z i f i e d  cheque o r  

bznk d r a f t ,  o r  a  w i r e  t r a n s f e r  t o  an 2crccr . t  desiar,ateci by 

S e l l e r ,  a s  6 i r e c t e d  by S e l l e r  and i n  eit::cr c a s e  i n  i m e -  

d i z t e l y  a v a i l a b l e  f u n d s ,  i n  t h e  amount zi Seven Z i l l i o n  



- - .  

N i n e  S u r . c r 2 d  T h i r t y - E i g h t  T h o u s a n d  U.S. D o l l a r s  (U.S.  

t i .  3 . 2 .  A c s u m ~ t i o n  A s r e e n e n t ,  A d u l y  e x e c u t e d  

a s s u m p t i o n  egreement ,  p u r s u a n t  t o  which Buyer assumes a l l  of 

t h e  ~ i a b i l i z i e s  a s  r e q u i r e d  under  P a r a g r a p h  1 . 5 . 1  h e r e o f ;  

8 . 3 . 3 .  ~ e s o l u t i o n s .  R e s o l u t i o n s  of  t h e  board  of 

d i r e c t o r s  o f  B u y e r ,  c e r t i f i e d  by  t h e  S e c r e t a r y  o r  a n  

~ s s i s t a n t  S e c r e t a r y ,  a u t h o r i z i n g  Buyer t o  e n t e r  i n t o  t h i s  

A g r e e m e n t  and t o  consummate t h e  t r a n s a c t i o n s  c o n t e n p l a t e d  

h e r e i n :  and 

. . 
e . 3 . 4 .  G e a a l  O o l n ~ o n .  The o p i n i o n  of l e g a l  

c o u n s e l  t o  Zuye r  r e q u i r e d  under  Subparagraph  7 .5 .  

8 . 4 .  Fc l r ther  F . s s u r a n c ~ s ,  S e l l e r ,  a t  any t i m e  b e f o r e  o r  
a 

a f t e r  t h e  c l o i n g  d a t e ,  w i l l  e x e c u t e ,  a c k n o w l e d g e ,  and 

d e l i v e r  a n y  f u r t h e r  d e e d s ,  a s s i g n m e n t s ,  conveyances ,  and 

o t h e r  a s s u r z n c e s  , documents , ,  ant! i n s t r u m e n t s  -of  t r a n s f e r ,  

r e a s o n a b l y  r e q u e s t e d  by  B u y e r ,  a n d  w i l l  t a k e  a n y  o t h e r  

a c t i o n  c o n s i s c e n t  w i t h  t h e  te rms of t h i s  Agreement t h a t  may 

r e c s o n a b l y  be r e q u e s t e d  by Buyer f o r  t h e  p u r p o s e  of a s s i g n -  

i n g ,  t r a n s f  e r r  i n g ,  g r a n t i n g ,  c o n v e y i n g ,  and c o n f i r n i n g  t o  

Buyer,  o r  r e i u c i n g  t o  p o s s e s s i o n ,  any  o r  a l l  p r o p e r t y  t o  be 

conveyed an6 t r a n s f e r r e d  by t h i s  Agreement.  I f  r e q u e s t e d  by 

E u y e r ,  S e l l e r  f u r t h e r  a q r e e s  t o  p r o s e c u t e  o r  o t h e r w i s e  

e n f o r c e  i n  its own name f o r  t h e  . - 3 n e f i t  of Buyer any c l a i m s ,  

r i g h t s ,  o r  t e n e f i t s  t h a t  a r e  t r a n s f e r r e d  t o  Buyer by t h i s  

A q r e e x e n t  z n d  t h a t  r e q u i r e  p r o s e c u t i o n  o r  en£ orcement i n  

S e l l e  r  ' s  nz;;;s. Any p r o s e c u t i o n  o r  e n f o r c e n e n t  of c l e i n s ,  

r i ~ n t s ,  o r  te:sf i r s  under  t h i s  p r a g r a s h  s h a l l  be  s o l e l y  e t  



~ u y e r  ' s  e x p e n s e ,  u n l e s s  t h e  p r o s e c u t i o n  o r  e n f o r c e n e n t  is  

made n e c e s s a r y  by a  b r e a c h  of t h i s  Agreenent  by S e l l e r .  

ARTICLE 9, 

SELLER'S ORTrIGATTONS AFTZR CLOSING 

' 9 . 1 .  Covenant  Concern.ba P-ccounts R e c e i v a b l e .  

( a )  s u b j e c t  t o  t h e  t e r m s  a n d  c o n d i t i o n s  of 

s u b p a r a g r a p h  9 .l ( b )  b e l o w ,  S e l l e r  a g r e e s  t o  re imburse  t o  

Buyer an  amount e q u a l  t o  t h e  a g g r e g a t e  u n c o l l e c t e d  ba lance ,  

a f t e r  r e s e r v e  f o r  d o u b t f u l  a c c o u n t s  a s  shown on S e l l e r ' s  

F i n a n c i a l  S t a t e m e n t s  a s  o f  t h e  C l o s i n g  D a t e ,  of accoun t s  

r e c e i v a b l e  s o l d ,  t r a n s f e r r e d  and a s s i g n e d  t o  Buyer a t  t h e  

C l o s i n g  which r e n a i n  u n p a i d  and o u t s t a n d i n g  a s  of a  d a t e  one 
a 

h u n d r e d  f i f t y  ( 1 5 0 )  d a y s  a f t e r  t h e  C l o s i n g  Date.  S e l l e r  

s h a l l  make payment o f  s u c h  sum t o  Buyer by d e l i v e r y  of i t s  

c h e c k  o r  bank  d r a f t  i n  a n  a m o u n t  e q u a l  t o  t h e  a ~ g r e g a t e  

unpa id  b a l a n c e s  of s u c h  a c c o u n t s  r e c e i v a b l e .  Upon r e c e i p t  

o f  t h e  a b o v e  d e s c r i b e d  payment  f r o m  S e l l e r ,  Buyer s h a l l  

t r a n s f e r  and a s s i g n  a l l  s u c h  a c c o u n t s  r e c e i v a b l e  t o  S e l l e r  

f o r  s u c h  c o l l e c t i o n  e f f o r t s  a s  S e l l e r  may d e e n  a p p r o p r i a t e .  

For p u r p o s e s  of d e t e r m i n i n g  t h e  o u t s t a n d i n g  b a l a n c e s  of a l l  

s u c h  a c c o u n t s  r e c e i v a b l e ,  a l l  payments  r e c e i v e d  by Buyer 

f r o m  a c c o u n t  d e b t o r s  on o r  a f t e r  t h e  C l o s i n g  Date and n o t  

i d e n t i f i e d  a s  r e l a t i n g  t o  s p e c i f i c  i n v o i c e s  s h a l l  be aeened 

t o  r e 2 r e s e n t  payment w i t h  r e s g e c t  t o  a c c c u n t s  r e c e i v a b l e  of  

z x c h  c e b t o r s  o u t s t z n d i n g  a s  of t h e  C l o s i n g  D a t e ,  ug t o  t h e  

o u t s  t a n d i n g  b a l a n c e s  t h e r e o f ,  a n d  t h e r e a f t e r  t o  E ~ C C G U ~ ~  

S a l z n c e s  z r i s i n g  a f t e r  t h e  C l o s i n g .  



( b )  S e l l e r ' s  o b l i g a t i o n  t o  r e i m b u r s e  Buyer 25 

prov ided  i n  Subparagraph ( a )  above s h a l l  b e  s u b j e c t  t o  +I-.= 

c o n d i t i o n e d  upon Buyer: 

( i )  U s i n g  i ts '  b e s t  e f f o r t s  t o  c o l l e c t  a l l  

a c c o u n t s  r e c e i v a b l e  o f  S e l l e r  s o l d ,  t r a n s f e r r e d  ar,c 

a s s i g n e d  t o  Buyer a t  C l o s i n g ,  i n c l u d i n g  employing a l l  

r e a s o n a b l e  c o m m e r c i a l  c o l l e c t i o n  p r o c e d u r e s  i n  t:?e 

c o n d u c t  of i ts  b u s i n e s s  and d i l i g e n t l y  p u r s u i n g  a l l  c i  

Buyer ' s remedies ; 

( i  i) Not v o l u n t a r i l y  compromising a l l  o r  Z ~ : I  

p o r t i o n  of  any s u c h  a c c o u n t  r e c e i v a b l e  by a g r e e i n g  t 3  

f o r g i v e  a l l  o r  any p o r t i o n  t h e r e o f ;  and 

Tiii) E x c e p t  i n  t h o s e  i n s t a n c e s  invo1vir .a  

non-payment a s  a  r e s u l t  of bona f i d e  d i s p u t e s  concerr.- 

i n g  work p e r f o r m e d  o r  p r o d u c t s  s o l d  by  S e l l e r ,  n c i  

m a k i n g  a n y  f u r t h e r  s a l e s  o r  p r o v i d i n g  a d d i t i o n z l  

s e r v i c e s  t o  a c c o u n t  d e b t o r s  w i t h  o u t s t a n d i n g  b a 1 a r . c ~ ~  

more t h a n  n i n e t y  (90)  d a y s  p a s t  t h e  due  d a t e  t h e r e o f .  

9 . 2 .  S e l l e r ' s  I n d e m n i t v .  S e l l e r  s h a l - l  i n d e m n i f y ,  

defend and ho ld  h a r m l e s s  Buyer a g a i n s t  and i n  r e s p e c t  of E Z Y  

and a l l  c l a i m s ,  demands,  l o s s e s ,  c o s t s ,  e x p e n s e s ,  o b l i ~ z -  

t i o n s ,  l i a b i l i t i e s ,  damages, r e c o v e r i e s ,  and d e f i c i e n c i e s ,  

i n c l u d i n g  i n t e r e s t ,  p e n a l t i e s ,  a n d  r e a s o n a b l e  at torn^^;^' 

f e e s ,  i n  e x c e s s  o f  a n  a g q r e g a t e  amount  o f  One ~ u n c r s d  

Thousand u.S.  ~ o l l a r s  (U.S. $ 1 0 0 , 0 0 0 ) ,  t h a t  i t  s h a l l  i n c z r  

o r  s u f f e r ,  which a r i s e ,  r e s u l t  f rom, o r  r e l a t e  t o :  

( a )  Any b r e a c h  o f ,  o r  f a i l u r e  b y  S e l l e r  co 

p e r f  o r n ,  acy of i t s  r e p r e s e n t a t i o n s ,  w a r r a n t i e s ,  covenzr .=s,  



o r  a g r e e n e n t s  i n  t h i s  Agreement o r  i n  ar.y s c h e e c l ~ ,  Disc lo-  

s u r e  s c h e d u l e ,  c e r t i f i c a t e ,  e x h i b i t ,  o r  o t h e r  i n s t r u m e n t  

f u r n i s h e d  o r  t o  be f u r n i s h e d  by S e l l e r  under  t h i s  Agreement; 

( b )  ~ n y  income, s a l e s ,  u s e  o r  o t h e r  t 2 x  l i a b i l i t y  

n o t  e x p r e s s l y  assumed by Buyer h e r e u n d e r  a s s e s s e c  t g a i n s t  i t  

f o r  any p e r i o d  p r i o r  t o  t h e  C l o s i n g  Da te ;  

( c )  Any f r a n c h i s e  t a x ,  p e n a l t i e s  c r  i n t e r e s t  

r e l a t i n g  t o  o r  a r i s i n g  from S e l l e r ' s  t r a n s a c t i o n  of b u s i n e s s  

i n  t h e  S t a t e  of F l o r i d a  p r i o r  t o  t h e  C l o s i n g  D a t e ;  and 

( d )  Any l i a b i l i t i e s  r e l a t i n g  t o  t h e  c l a i m s  of 

Gordon Rusk and  W i l l i a m  Lange d e s c r i b e d  i n  t h e    is closure 

Schedu le .  

9 . 3 . 1 .  S e l l e r  a g r e e s  . t h a t  i t  w i l l  n o t ,  a t  any 

t ime w i t h i n  a  f i v e  ( 5 )  y e a r  p e r i o d  i m m e d i a t e l y  f o l l o w i n g  t h e  

C l o s i n g  Da te ,  d i r e c t l y  o r  i n d i r e c t l y  engage i n ,  o r  have any 

i n t e r e s t  i n  a n y  p e r s o n ,  f i r m ,  c o r p o r a t i o n  c r  b u s i n e s s  

( w h e t h e r  a s  an employee,  o f f i c e r ,  d i r e c t o r ,  a q e n t ,  c o n s u l -  

t a n t ,  o r  o t h e r w i s e )  t h a t  engages  i n ,  any a c t i v i t y  i n  t h e  

U n i t e d  S t a t e s  o r  E u r o p e  ( t h e  " T e r  r i t o r y n )  i z v c l v i n g  t h e  

b u s i n e s s  o f  p r o v i d i n g  m a i n t e n a n c e ,  r e p a i r  ar.6 o v e r h a u l  

s e r v i c e s  w i t h  r e s p e c t  t o  l a n d i n g  g e a r s ,  h y d r a u l i c  sys tems  

and r e l a t e d  s u b a s s e m b l i e s  f o r  f i x e d  o r  r o t a r y  w i ~ s  a i r c r a f t  

o r  m a n u f a c t u r i n g  r e l a t e d  a i r c r a f t  Tomponent p a r t s  i n  t h e  

T e r r i t o r y  a s  l o n g  a s  Buyer ( o r  any  s u c c e s s o r  of Esyer)  s h a l l  

e n s a c e  i n  t h e s e  a c t i v i t i e s  i n  t h e  T e r r i t o r y .  

9..3 . 2 .  S e l l e r  f u r t h e r  a g r e e s  n o t  t c  E i v u l g e ,  

c o r t m c n i c a t e ,  u s e  t o  t h e  d e t r i n e n t  o f  ~ u v e r  sr f o r  t h e  



- - 

b e n e f i t  o f  a n y  c t h e r  p e r s o n  o r  p e r s o n s ,  o r  misuse  i n  any 

w a y ,  a n y  c o n f i d e n t i a l  i n f o r m a t i o n  o r  t r a d e  s e c r e t s  of  

S e l l e r ,  i n c 1 u d i r . c  p e r s o n n e l  i n f o r m a t i o n ,  s e c r e t  p r o c e s s e s ,  

know-how, c u s t o ~ e r  l i s t s ,  f o r m u l a s ,  o r  o t h e r  t e c h n i c a l  d a t a .  

S e l l e r  acknowleCc?s and a g r e e s  t h a t  any  i n f o r m a t i o n  o r  d a t a  

i t  h a s  a c q u i r e ; ,  o n  a n y  o f  t h e s e  m a t t e r s  o r  i t e m s  was 

r e c e i v e d  i n  c o n f i d e n c e  and as a  f i d u c i a r y  of S e l l e r .  - 

9 . 4 .  S e l l e c  ?lot t o  Use " F l i a h t  F.ccess~cv S e r v i c e n  o r  

"FAS" i n  i ts  nusinpss. S e l l e r  a g r e e s  d u r i n g  t h e  p e r i o d  of 

t h e  c o v e n a n t  p r c v i d e d  i n  P a r a g r a p h  9 . 3  t h a t  i t  w i l l  n o t  

c o n d u c t  a n y  b u z i n e s s  o p e r a t i o n s ,  d i r e c t l y  o r  i n d i r e c t l y ,  

under  t h e  name o r  u s e -  t h e  words " F l i g h t  Accessory  S e r v i c e s n  

o r  "FAS." S e l l t r  s h a l l  p r o v i d e  t o  'Buyer  a t  C l o s i n g  t h e  
a 

w r i t t e n  commitmer.t of  FAS O r i e n t  . ( P t e . )  L t d .  n o t  t o  engage 

i n  a n y  t r a d e ,  ccmmerce o r  b u s i n e s s  i n  t h e .  T e r r i t o r y  under  

t h e  name "FAS O r i s n t . "  

A R T I C L E  1 0 .  

E G ~  - ?-I s 0 3 ~ 1 ~  ATIOUS AFTER CLOSING 

From and a f z e r  t h e  C1osir.g D a t e ,  Buyer c o v e n a n t s  wi th  

S e l l e r  a s  f o l l o w s :  

10 .1 .  P r o r , c t  P a v n e n t  o f  L i a b i l i t i e s ,  Etc: Buyer s h a l l  

t i m e l y  p a y  o r  c z h e r w i s e  p rompt ly  s a t i s f y  o r  d i s c h a r g e  a l l  

l i a b i l i t i e s  and  o b l i q a t i o n s  a s s u z e d  by Buyer p u r s u z n t  t o  

P a r a q r a p h  1 . 5 . 1  h e r e o f  2nd s h a l l  o b s e r v e ,  p e r f o r i n  and 

f u l f i l l  t n e  terr;.s and c o n d i t i o n s  of a l l  o r d e r s ,  c o n t r a c t s ,  

a q r e e r n e n t s  a n d  z r r a n g e n e n t s  ~ s s i q n e d  t o  2 u y e r  ~ u r s u a n t  t o  

L .  ~ n e  t e r x s  t h e r e c i .  



- - 

10.2 o f f ? ~  of ~ i n p l o w n e n t .  Buyer a g r e e s  t o  employ a l l  

p e r s o n s  wt.0 a r e  enployed by S e l l e r  on t h e  C l o s i n g  Date  a t  

e x i s t i n g  w+ces and b e n e f i t s  t h e  a p p l i c a b l e  t o  such  employ- 

e e s .  Buy? r acknowledges t h a t  S e l l e r  - has a d v i s e d  Euyer of 

t h e  e m p l o l ; ~ ?  b e n e f i t s  p r o v i d e d  by S e l l e r  t o  i t s  emgloyees,  

i n c l u d i n q  i h e  pens ion  p l a n ,  a n n u a l  v a c a t i o n ,  and compensa- 

t i o n  a r r a n c e m e n t s .  Buyer u n d e r s t a n d s  t h a t  t h e  d i s c o n t i n u -  

ance  of  a z y  of  t h e s e  employee b e n e f i t s  might  have a  d e t r i -  

m e n t a l  e f f e c t  o n  e m p l o y m e n t  r e l a t i o n s h i p s  . a n d  on t h e  

b u s i n e s s  be ing  a c q u i r e d .  

1 0 . 3 .  Access.  Buyer a g r e e s  t o  g i v e  S e l l e r  a c c e s s  t o  

a l l  r e c o r d s ,  documents and i n f o r m a t i o n  t r a n s f e r r e d  t o  Buyer 

p u r s u z n t  t o  Pa ragraph  1,1,1 h e r e o f  and t o  fo rmer  employees - 
of S e l l e r  t h e n  employed by Buyer a s  r e a s o n a b l y  r e q u e s t e d  by 

S e l l e r  f o r  a n y  r e a s o n a b l e  p u r p o s e ,  i n c l u d i n g ,  b u t  n o t  

l i m i t e d  t o ,  p r o v i d i n g  i n f o r m a t i o n  o r  t e s t i m o n y  i n  c o n n e c t i o n  

w i t h  any  l i t i g a t i o n  i n v o l v i n g  S e l l e r ,  p r e p a r a t i o n  of incoce  

o r  o t h e r  -L.x r e t u r n s  o r  i n  c o n n e c t i o n  w i t h  any income o r  

o t h e r  t a  z u d i t  t o  which S e l l e r  might  become s u b j e c t .  Buyer 

f u r t h e r  z c r e e s  t o  r e t a i n  and m a i n t a i n  a l l  such  r e c o r d s ,  

d o c u m e n t s  a n d  i n f o r m a t i o n  a n d  n o t  d e s t r o y  a n y  o f  t h e  

f o r e g o i n 5  e a r l i e r  t h a n  f i v e  ( 5 )  y e a r s  a f t e r  t h e  C l o s i n g  

Da te .  

1 0 . 4 .  F A a l  C l o s i n a  Z t a t e m e n t .  Buyer a g r e e s  t o  t z k e  

s a c n  a c t i c z  znd t o  c o o p e r a t e  w i t h  S e l l e r  a s  may be r e l s o n -  

z b l y  r q n i z ; 1 3  t o  f a c i l i t a t e  c c n p l e t i o n  of  t h e  F i n a l  C los i -g  

S t a t e z e n c  ~ n d  t o  d e t e r m i n e  any r e q u i r e d  a d j u s t n e n t s  t o  t k e  



c a s h  p o r t i o n  o f  t h e  P u r c h a s e  P r i c e  p a i d  a t  C l o s i n g  a s  

r e q u i r e d  unde r  Subparagraph 1 .3 .2 .  

10.5. C o l l e c t i o n  of Accounts  R e c e i v a b l e ,  A s  p rov ided  

i n  p a r a g r a p h  9 . l ( b ) ,  a f t e r  - t h e  C l o s i n g ,  Buyer s h a l l  use  i t s  

b e s t  e f f o r t s  t o  e f f e c t  c o l l e c t i o n  of a l l  a c c o u n t s  r e c e i v a b l e  

of S e l l e r  s o l d ,  t r a n s f e r r e d  and a s s i g n e d  t o  Buyer p u r s u a n t  

t o  t h e  t e rms  o f  t h i s  Agreenent .  - 

1 0 . 6 .  guver ' s I n d e m n i t y .  Buyer  s h a l l  i n d e m n i f y ,  

d e f e n d  and  h o l d  h a r m l e s s  S e l l e r  a g a i n s t  and i n  r e s p e c t  of 

a n y  a n d  a l l  c l a i m s ,  demands ,  l o s s e s ,  c o s t s ,  e x p e n s e s ,  

o b l i g a t i o n s ,  l i a b i l i t i e s ,  damages, r e c o v e r i e s  and def i c i e n -  

c i e s ,  i n c l u d i n g  i n t e r e s t ,  p e n a l t i e s ,  and r e a s o n a b l e  a t t o r -  

neys  f e e s ,  i n  e x c e s s  of an a g g r e g a t e  amount of One Hundred . 
T h o u s a n d  U.S. D o l l a r s  (U.S.  $ 1 0 0 , 0 0 0 ) ,  t h a t  S e l l e r  s h a l l  

i n c u r  o r  s u f f e r ,  which a r i s e ,  r e s u l t  f rom, o r  r e l a t e  t o :  

( a )  Any b r e a c h  o f ,  o r  f a i l u r e  o f  B u y e r  t o  

p e r f o r m ,  any of  i t s  r e p r e s e n t a t i o n s ,  w a r r a n t i e s ,  covenan t s  

o r  ag reements  i n  t h i s  Agreement o r  i n  any s c h e d u l e ,  c e r t i f i -  

c a t e ,  e x h i b i t  o r  o t h e r  i n s t r u m e n t  f u r n i s h e d  o r  t o  b e  

f u r n i s h e d  by Buyer u n d e r  t h i s  Agreement; o r  

( b )  F a i l u r e  of Buyer t o  pay,  s a t i s f y  o r  d i s c h a r g e  

t h e  l i a b i l i t i e s  o r  o t h e r w i s e  p e r f o r m  t h e  o b l i g a t i o n s  of 

S e l l e r  assumed by Buyer p u r s u a n t  t o  Subparagraph  1 . 5 . 1  and 

a s  r e q u i r e d  by Subparagraph  1 0 . 1  h e r e o f .  



ARTICLE 11, 

P U B L I C T n  

~ l l  n o t i c e s  t o  t h i r d  p a r t i e s  and 'a11 o t h e r  p u b l i c i t y  

c o n c e r n i n g  t h e  t r a n s a c t i o n s  c o n t e m p l a t e d  by t h i s  Agreement 

s h a l l  be  j o i n t l y  p l a n n e d  and c o o r d i n a t e d  by and between 

Buyer and S e l l e r .  None of  t h e  p a r t i e s  s h a l l  a c t  u n i l a t e r -  

a l l y  i n  t h i s  r e g a r d  w i t h o u t  t h e  p r i o r  w r i t t e n  a p p r o v a l  of 
- 

t h e  o t h e r ;  however,  t h i s  a p p r o v a l  s h a l l  n o t  be unreasonab ly  

w i t h h e l d .  

ARTICLE 1 2 .  

COSTS 

12 .1 .  F_iElderfs o r  B r o k e r ' s  Fees, Each of t h e  p a r t i e s  - 
r e p r e s e n t s  t h a t  i t  h a s  d e a l t  w i t h  no b r o k e r  o r  f i n d e r  i n  

c o n n e c t i o n  w i t h  any o f  t h e  t r a n s a c t i o n s  c o n t e z ~ l a t e d  by t h i s  

A g r e e m e n t ,  e x c e p t  S e l l e r ' s  d e a l i n g  w i t h  ~ e d k u s h ,  Noble, 

Cooke, I n c .  whom t h e  Buyer has met ,  a n d ,  i n s o f l - r  a s  S e l l e r  

knows, no  b r o k e r  o r  o t h e r  p e r s o n  is  e n t i t l e d  t o  any commis- 

s i o n  o r  f i n d e r ' s  f e e  i n  c o n n e c t i o n  w i t h  zny  o f  t h e s e  

t r a n s a c t i o n s .  S e l l e r  and Buyer e a c h  a g r e e  t o  indemnify and 

h o l d  h a r m l e s s  o n e  a n o t h e r  a g a i n s t  a n y  l o s s ,  l i a b i l i t y ,  

damaqe ,  c o s t ,  c l a i m ,  o r  expense  i n c u r r e d  by reason of any 

b r o k e r a g e ,  commission,  o r  f i n d e r ' s  f e e -  a l l e c j e t  t o  be p a y a b l e  

b e c a u s e  of any a c t ,  o m i s s i o n s  o r  s t a t e m e n t  cf t h e  indemni- 

f y i n g  p a r t y ;  p r o v i d e d ,  h o w e v e r ,  t h a t  S e l l c r  a c j r e e s  t o  

i n d e m i f y  Suyer  a g a i n s t  any l o s s ,  l i a b i l i t y ,  danage ,  c o s t ,  

c l a i n ,  o r  e x p e n s e  a r i s i n g  o u t  o f  a n y  c l a i x  by i i e d b u s h ,  

Noble, Cooke, I n c .  



! 
- - 

- 1 2 . 2 .  r x 3 e n s e s .  Each o f  t h e  p a r t i e s  s h a l l  pay a l l  

c o s t s  a n d  e x 2 e n s e s  i n c u r r e d  o r  t o  be  i n c u r r e d  by i t  i n  

n e g o t i a t i n g  azd p r e p a r i n g  t h i s  Agreement and i n  c l o s i n g  and 

c a r r y i n g  o u t  t h e  t r a n s a c t i o n s  c o n t e m p l a t e d  by t h i s  Agree- 

ment. 

ARTICLE 13, - 
1 3 . 1 .  E f f ~ c t  of Readinqs,  The s u b j e c t  head ings  of t h e  

p a r a g r a p h s  and s u b p a r a g r a p h s  of t h i s  Agreement a r e  inc luded  

f o r  p u r p o s e s  of c o n v e n i e n c e  o n l y ,  and s h a l l  n o t  a f f e c t  t h e  

c o n s t r u c t i o n  o r  i n t e r p r e t a t i o n  of any of i t s  p r o v i s i o n s .  

1 3  - 2 .  E n t i r e  Aareement: M o d i f i c a t i o n s :  Waiver. T h i s  - 
A g r e e m e n t  c o n s t i t u t e s  t h e  e n t i r e  a g r e e m e n t  be tween t h e  

p a r t i e s  p e r t z i n i n g  t o  t h e  s u b j e c t  m a t t e r  c o n t a i n e d  i n  it and 

s u p e r s e d e s  a l l  p r i o r  a n d  c o n t e m p o r a n e o u s  a g r e e m e n t s ,  

r e p r e s e n t a t i o n s  and  u n d e r s t a n d i n g s  o f  t h e  p a r t i e s .  No 

s u p p l e m e n t ,  m o d i f i c a t i o n ,  o r  amendment of  t h i s  Agreement 

s h a l l  b e  b i n d i n g  u n l e s s  e x e c u t e d  i n  w r i t i n g  by  a l l  t h e  

p a r t i e s .  K O  w a i v e r  o f  a n y  o f  t h e  p r o v i s i o n s  o f  t h i s  

Agreement s h z l l  be  d e e n e d ,  o r  s h a l l  c o n s t i t u t e ,  a  wa ive r  of 

any o t h e r  p r o v i s i o n ,  w h e t h e r  o r  n o t  s i m i l a r ,  n o r  s h a l l  any 

w a i v e r  c o n s t i t c t e  a  c o n t i n u i n g  w a i v e r .  NO w a i v e r  s h a l l  be 

b i n d i n g  u n l e s s  e x e c u t e d  i n  w r i t i n g  by t h e  p a r t y  making a  

w a i v e r .  

1 3 . 3 .  G o r n t e  r ~ a r t s  . T h i s  Agreement may be e x e c u t e d  

s i m u l t a n e o u s l y  i n  one o r  more c o u n t e r p a r t s ,  each  of wnicn 



s h a l l  be  deemed an o r i g i n a l ,  b u t  a l l  of which t o g e t h e r  s h a l l  

c o n s t i t u t e  one and t h e  same i n s t r u m e n t .  

ARTICTtE 1 4 ,  

PART1 €5 

1 4 . 1 .  P a r t i e s  i n  I n t e r e s t ,  Nothing i n  t h i s  Agreement, 

whether  e x p r e s s  o r  i m p l i e d ,  i s  i n t e n d e d  t o  c o n f e r  any  r i g h t s  

o r  r e m e d i e s  u n d e r  o r  by  r e a s o n  o f  t h i s  Agreement on any 

p e r s o n s  o t h e r  t h a n  t h e  p a r t i e s  t o  it and t h e i r  r e s p e c t i v e  

s u c c e s s o r s  and  a s s i g n s ,  n o r  is  a n y t h i n g  i n  t h i s  Agreement 

i n t e n d e d  t o  r e l i e v e  o r  d i s c h a r g e  t h e  o b l i g a t i o n  o r  l i a b i l i t y  

o f  a n y  t h i r d  p e r s o n s  t o  any p a r t y  t o  t h i s  Agreement,  n o r  

s h a l l  a n y  p r o v i s i o n  g i v e  a n y  t h i r d  p e r s o n s  any r i g h t  of  - 
s u b r o g a t i o n  o r  a c t i o n  o v e r  a g a i n s t  a n y  p a r t y  t o  t h i s  

Agreement. 

1 4 . 2 .  A s s i s n m e n t s ,  T h i s  Agreement s h a l l  b e  b i n d i n g  

on,  and s h a l l  i n u r e  t o  t h e  b e n e f i t  o f ,  t h e  p a r t i e s  t o  it  and 

t h e i r  r e s p e c t i v e  h e i r s ,  l e g a l  r e p r e s e n t a t i v e s ,  s u c c e s s o r s  

and a s s i g n s :  p r o v i d e d ,  however,  Buyer may n o t  a s s i g n  any of 

i t s  r i g h t s  u n d e r  i t ,  e x c e p t  t o  a  wholly-owned s u b s i d i a r y  

c o r p o r a t i o n  o f  B u y e r .  No such  a s s i ~ n m e n t  by Buyer t o  i t s  

whol ly -owned  s u b s i d i a r y  s h a l l  r e l i e v e  Buyer of any  of  i t s  

o b l i g a t i o n s  o r  d u t i e s  u n d e r  t h i s  Agreement.  

REHSDTES 

o u t  o f ,  

A r b i t r z t  i o n ,  

r e l a t i n g  

Any c o n t r o v e r s y  

t h i s  A g r e e m e n t ,  

c l a i m  a r i s i n g  

t h e  making ,  



A 

- - -  

p e r f o r m a n c e ,  o r  i n t e r p r e t a t i o n  t h e r e o f ,  s h a l l  b e  s e z t l e d  by 

a r b i t  r a t  i o n  i n  L o s  A n g e l e s ,  C a l i f o r n i a  i n  a c c o r d s n c e  w i t h  

t h e  r u l e s  o f  t h e  A m e r i c a n  A r b i t r a t i o n  A s s o c i a t i o n  t h e n  

e x i s t i n g ,  a n d  j u d g m e n t  o n  t h e  a r b i t r a t i o n  a w a r d  may b e  

e n t e r e d  i n  a n y .  c o u r t  h a v i n g  j u r i s d i c t i o n  o v e r  t h s  s u b j e c t  

m a t t e r  o f  t h e  c o n t r o v e r s y .  

1 5 . 2 .  S ~ e c i f i c  P e r f o r m a n c e  and  Waiver  o f  E e s c i s s i o n  

R i a h t s  . E a c h  p a r t y ' s  o b l i g a t i o n  u n d e r  t h i s  A g r e ~ ? l e n t  is 

u n i q u e ,  I f  a n y  p a r t y  s h o u l d  d e f a u l t  i n  i t s  o b l i g a t i o n s  
1 

u n d e r  t h i s  Agreement ,  t h e  p a r t i e s  e a c h  acknowledqe  t h a t  i t  

w o u l d  b e  e x t r e m e l y  i m p r a c t i c a b l e  t o  m e a s u r e  t h e  r e s u l t i n g  

damages;  a c c o r d i n g l y ,  t h e  n o n - d e f a u l t i n g  p a r t y ,  i n  c d d i t i o n  

t o  any  o t h e r  a v a i l a b l e  r i g h t s  o r  r e m e d i e s ,  may s u e  i? e q u i t y  - 
f o r  s p e c i f i c  p e r f o r m a n c e ,  a n d  t h e  p a r t i e s  e a c h  e x g r e s s l y  

wa ive  t h e  d e f e n s e  t h a t  a  remedy i n  damages w i l l  b e  a d e q u a t e .  

N o t w i t h s t a n d i n g  a n y  b r e a c h  o r  d e f a u l t  b y  a n y  o f  t h e  p a r t i e s  

o f  a n y  o f  t h e i r  r e s p e c t i v e  r e p r e s e n t a t  i o n s ,  w a r r a n t i e s ,  

c o v e n a n t s  o r  a g r e e m e n t s  u n d e r  t h i s  A g r e e m e n t ,  i f  t h e  

p u r c h a s e  and s a l e  c o n t e m p l a t e d  by  it  s h a l l  b e  c o n s u x a t e d  a t  

t h e  c l o s i n g ,  e a c h  o f  t h e  p a r t i e s  w a i v e s  a n y  r i g h t s  t h a t  i t  

may h a v e  t o  r e s c i n d  t h i s  A g r e e m e n t  o r  t h e  t r z n s a c t i o n  

consummated b y  it; p r o v i d e d ,  however ,  t h i s  w a i v e r  = ; ? a l l  n o t  

a f f e c t  a n y  o t h e r  r i g h t s  o r  r e m e d i e s  a v a i l a b l e  t o  2 a r t i e s  

u n d e r  t h i s  A g r e e n e n t  o r  u n d e r  t n e  l a w .  

1 5 . 3 .  R e c o v e r v  o f  L i t  i c a t i o n  C o s t s ,  I £  a n y  l e c a l  

z c t i o n  o r  a n y  a r b i t r a t i o n  o r  o t h e r  p r o c e e d i n g  i s  b r z ~ c n t  f o r  

t h e  e n f o r c e 2 e n t  o f  t h i s  A g r e e z e n t ,  o r  b e c a u s e  o f  En a l lec jed  

d i s ? u t e ,  b r e a c h ,  d e f a u l t ,  o r  3 i z r e p r e s e n t z t i o n  in c s z ~ e c t i o n  



-. 

w i t h  any  of t h e  p r o v i s i o n s  of t h i s  A g r e e n e n t ,  t h e  s u c c e s s f u l  

o r  p r e v a i l i n g  p a r t y  s h a l l  b e  e n t i t l e d  t o  r e c o v e r  r e a s o n a b l e  

a t t o r n e y s '  f e e s  and o t h e r  c o s t s  i n c u r r e d  i n  t h a t  a c t i o n  o r  

p r o c e e d i n g ,  i n  a d d i t i o n  t o  a n y  o t h e r  r e l i e f  t o  which it may 

be e n t i t l e d ,  

1 5 . 4 ,  T h i r d  ? a r t v  Clz ims P r o c e d u r e ,  

1 5 . 4 . 1 .  N o t i c e  o f  C l a i m s ,  E t c .  I n  t h e  e v e n t  any  
- 

c l a i m s  a r e  made a g a i n s t  e i t h e r  o f  t h e  p a r t i e s  h e r e t o  w i t h  

r e s p e c t  t o  a n y  o f  t h e  m a t t e r s  d e s c r i b e d  i n  P a r a g r a p h s  9 . 2  o r  

1 0 . 6 ,  r e s p e c t i v e l y ,  t h e  p a r t y  h a v i n g  t h e  c l a i m  made a g a i n s t  

i t  o r  i n c u r r i n g  t h e  l o s s  o r  l i a b i l i t y  ( t h e  " ~ n d e m n i f i e d  

P a r t y " )  s h a l l  g i v e  t h e  o t h e r  p a r t y  ( t h e  " I n d e m n i t o r " )  n o t i c e  

t h e r e o f  w i t h i n  f i f t e e n  ( 1 5 )  d a y s  o f  becoming aware  o f .  s u c h  - 
c l a i m ,  l o s s  o r  l i a b i l i t y .  I n  t h e  e v e n t  o f  a n y  c l a i m  by a  

' t h i r d  p a r t y ,  t h e  I n d e m n i f i e d  P a r t y  may, i n  i t s  d i s c r e t i o n ,  

d e f e n d  any  s u c h  c l a i m  o r  d i r e c t  t h a t  t h e  ~ n d e m n i t o r  do s o .  

Each p z r t y  a g r e e s  t o  c o o p e r a t e  w i t h  t h e  o t h e r  i n  a n y  d e f e n s e  

o r  s e t t l e m e n t  o f  a n y  s u c h  c l a i m  ( i n c l u d i n g ,  w h e r e  a p p r o p r i -  

a t e ,  g i v i n g  a  power o f  a t t o r n e y  t o  t h e  o t h e r  p a r t y )  and t o  

g i v e  t h e  o t h e r  f u l l  a c c e s s  t o  a l l  i n f o r m a t i o n  r e l e v a n t  t o  

s u c h  d e f e n s e .  

1 5  - 4  - 2 .  P a v m e n t s ,  I f  a n y  i n d e m n i f i c a t i o n  o r  

o t h e r  p a y m e n t  b e c o m e s  d u e  t o  o n e  p a r t y  f r o m  t h e  o t h e r  

p u r s u a n t  t o  P a r a g r a p h s  9 . 2  and  1 0 . 5 ,  s u c h  i n d e m n i f i c a t i o n  o r  

o t h e r  payment  s h a l l  b e  p a i d  by t h e  o b l i g a t e d  p a r t y  t o  t h e  

c 3 l i ~ e e  b y  w i r e  t r a n s f e r  o r  bank d r a f t  w i t h i n  t e n  ( 1 0 )  Cays 

a f t e r  t h e  d a t e  t h e  ' o b l i g e e  becomes e n t i t l e d  t o  i nde rnn i f i cz -  

t i o n .  



1 5 . 5 .  T e r x i v t i o n .  

1 5 . 5 . 1 .  C o n d i t i o n s  P e  c m i t t  ina T e r ~ i n ~ t ; ~ ~  - L 

s u b j e c t  t o  t h e  p r o v i s i o n s  o f  P a r a g r a p h  8 .1 .2  r e l a t i n g  t o  t h e  

e x t e n s i o n  o f  t h e  C l o s i n g  D a t e ,  e i t h e r  p a r t y  may o n  :he 

c l o s i n g  D a t e  t e r m i n a t e  t h i s  Agreemen t ,  w i t h o u t  l i a b i l i t l i  t o  

t h e  o t h e r :  

( a )  I f  a n y  b o n a  f i d e  a c t i o n  o r  p r o c e e e i n g  

s h a l l  b e  p e n d i n g  a g a i n s t  e i t h e r  p a r t y  o n  t h e  C los ing  

D a t e  t h a t  c o u l d  r e s u l t  i n  a n  u n f a v o r a b l e  j udamen t ,  

d e c r e e ,  o r  o r d e r  t h a t  would p r e v e n t  o r  make un lawfu l  

t h e  c a r r y i n g  o u t  o f  t h i s  Agreement  o r  if any  agency  of 

t h e  f e d e r a l  o r  o f  a n y  s t a t e  g o v e r n m e n t  s h a l l  have  

o b j e c t e d  a f t e r  o r  b e f o r e  t h e  C l o s i n g  D a t e  t o  t h i s  - 
a c q u i s i t i o n  o r  t o  a n y  o t h e r  a c t i o n  r e q u i r e d  by c r  i n  

c o n n e c t i o n  w i t h  t h i s  Agreement ;  

( b )  I f  S e l l e r  and  Buye r  s h a l l  m u t u a l l y  a g r e e  

t o  t e r m i n a t e  t h i s  A g r e e a e n t .  

15 .5 .2 .  D e f a u l t s  P e r m i t t i n a  T e r m i n a t i o n  Sub j sct  

t o  t h e  p r o v i s i o n s  o f  P a r a g r a p h  8 . 1 . 2  r e l a t i n g  t o  i h e  

e x t e n s i o n  o f  t h e  C l o s i n g  D a t e ,  e i t h e r  p a r t y  may on  = h e  

C l o s i n g  D a t e  t e r m i n a t e  t h i s  Agreemen t ,  w i t h o u t  l i a b i l i t y  t o  

t h e  o t h e r ,  i f  t h e  o t h e r  p a r t y  m a t e r i a l l y  d e f a u l t s  i n  t h e  e u e  

and t i m e l y  p e r f o r m a n c e  of a n y  of i t s  w a r r a n t i e s ,  c o v e n e n c i ,  

o r  acjreements  u n d e r  t h i s  Agreemen t ,  t h e  n o n - d e f a u l t i n g  p a r t y  

may on  t h e  C l o s i n g  D a t e  g i v e  n o t i c e  o f  t e r m i n a t i o n  of t:?is 

A g r e e z e n t ,  i n  t h e  m a n n e r  p r o v i d e d  i n  P a r a g r a p h  1 8 .  The 

n c t i c e  s h a l l  s p e c i f y  w i t h  p a r t i c u l a r i t y  t h e  d e f a u l t  o r  

d e f a u l t s  on w h i c h  t h e  n o t i c e  i s  b a s e d .  The  ter ;ninz=:cr :  



- - 

s h a l l  b e  e f f e c t i v e  f i v e  ( 5 )  c a : ? ~  a f t e r  t h e  C l o s i n g  Date ,  

u n l e s s  t h e  s p e c i f i e d  d e f a u l t  o r  d e f a u l t s  have  b e e n  c u r e d  on 

o r  b e f o r e  t h i s  e f f e c t i v e  d a t e  o f  t e r m i n a t i o n .  

LYTTCTtE 16, 

SALES ACT 

T h e  p a r t i e s  s h a l l  c o m p l y  w i t h  D i v i s i o n  6 of  t h e  - 

~ a l i f o r n i a  C o m m e r c i a l  Code r e l a t i v e  t o  t h e  Bulk T r a n s f e r  

c o n t e m p l a t e d  b y  t h i s  Agreement  b u t  s h a l l  w a i v e  compl iance  

w i t h  r e s p e c t  t o  t h e  B u l k  S a l e s  P r o v i s i o n  o f  t h e  Uniform 

Commercial  Code o f  t h e  S t a t e  o f  F l o r i d a  i f  a p p l i c a b l e .  

NATURE AND SURVTVAIr OF REPRESZ?;TATIONS AND OBllTGATIONS 

~ l l  r e p r e s e n t a t i o n s ,  w a r r a n t i e s ,  c o v e n a n t s  and agree-  

ments  o f  t h e  p a r t i e s  c o n t a i n e d  i n  t h i s  Agreemen t ,  o r  i n  any 

i n s t r u m e n t ,  c e r t i f i c a t e ,  o p i n i o n  o r  o t h e r  w r i t i n g  p r o v i d e d  

f o r  i n  i t ,  s h a l l  s u r v i v e  t h e  C l o s i n g  f o r  a  p e r i o d  o f  two ( 2 )  

y e a r s ,  

ARTfCT,E 1 8 .  

NOTICZZ 

A l l  n o t i c e s ,  r e q u e s t s ,  d e x a n d s ,  and  o t h e r  communica- 

t i o n s  u n d e r  t h i s  Aqreement -  s h a l l  be i n  w r i t i n g  and  s h a l l  be 

d e e m e d  t o  h a v e  b e e n  d u l y  g i v e n  on t h e  d a t e  of s e r v i c e  if 

s e r v e d  p e r s o n a l l y  o n  t h e  p a r t y  t o  whom n o t i c e  i s  t o  be 

q i v e n ,  o r  on t h e  f i f t h  ( 5 t h )  d+:r a f t e r  m a i l i n g  if  m a i l e d  t o  

t h e  p a r t y  t o  whom n o t i c e  i s  tc b e  g i v e n ,  by f i r s t  c l a s s  



m a i l ,  r e g i s t e r e d  o r  c e r t i f i e d ,  p o s t a q e  p r e p a i d ,  and p r o p e r l y  

a d d r e s s e d  a s  f o l l o w s :  

To t h e  S e l l e r  a t :  

AX H o l d i n g s ,  I n c .  
c /o  I n c h c a p e  PLC 
40 S t .  Mzry Axe 
London, EC3A 8EU 
EMGLAND 
A t t n :  W . M ,  M a r s h a l l  

- 
With copy t o :  

-ROSS 61 H a r d i e s  
150 N ,  Michigan Avenue 
C h i c a g o ,  I l l i n o i s  6 0 6 0 1  
A t t n :  Rober t  E .  Wangard, Esq. 

To t h e  Buyer a t :  

Douglas M .  N e i s t a t ,  Esq,  
ANGEL AND NEISTAT 
888 S o u t h  F i g u e r o a  S t r e e t  
1 7 t h  F l o o r  
Los A n g e l e s ,  C a l i f o r n i a  90017 

With copy t o :  

I a n  G r e a v e s ,  S e c r e t a r y  
Hawker P a c i f i c  P t y .  L t d ,  
4-8 H a r l e y  C r e s c e n t  
Bankstown, N.S.W. 2200 
AUST3ALIA 

Any p a r t y  may c h a n g e  i t s  a d d r e s s  f o r  p u r p o s e s  o f  t h i s  

p a r a c j r a p h  by g i v i n g  t h e  p a r t y  w r i t t e n  n o t i c e  of t h e  new 

a d d r e s s  i n  t h e  manner s e t  f o r t h  a b o v e .  

A R T I C L E  1 9 ,  

GOVERNING T,AW 

T h e  Acjreement' s h a l l  be c o n s t r u e d  i n  accordance  w i t h ,  

and Governed,  by  t h e  laws of t h e  S t a t e  of C a l i f o r n i a .  



1:: :~ ITNESS :IYE.YOF, t h e  2 a r t i e s  t o  t h i s  Agreement s h a l l  

h a ~ j e  d u l y  e x e c u t e d  i t  on t h e  d a y  and  y e a r  f i r s t  above 

w r i t  t e n .  

EAWKER PACIFIC, I N C .  

Approved a s  t o  foam: 

3 :, 1- 16 - j/,?L&-- -- --- 
~ o u g l a s i  M. N e i s t a t ,  E s a .  
~t to rney  f o r  Buyer 

- 

A ~ ~ r o v e d  2s t o  form: 
_C- 

At to rney  f o r  S e l l e r  

By: 

and 

FLIGFiT ACCESSORY SERVICES, I N C .  

By: 

and 



FI-SURNT TO F;ZTICLE 2 RND OTEE?! f iFFLICf i2LE PROVISIONS 
c.= THE REREZXENT OF PURCHRSE RND SALE OF fiSSETS DGTED 
F E R U G R Y  ~ 5 ,  1967 EY GND EETLJGZN F L I E H T  GCfESCORY 
S,;VICES INC. ( " S E L L € ? "  RND I HRWKEil F G C I F I C ,  INC.  
("ZUYEFZ") ( T E E  llRGFZEEMENT") 

S e l  l ~ r '  d i s c l i j s e s  t b  Ellyet-  - t h e  fell l c w i r ~ q  e x c e p t  icqns t4-, t h e  I - e p -  

r - e s a c 4 c s . t  i4:qrls a n d  t - ra t - ran t  ies c ~ f  Sei l e r  irl Gr-t i c le  2 o f  t h e  f i g r e -  

m e a t  End c t t h e t -  e x c e p t  i c ~ n s  Gr ir1fl3rr11dt i~srl r e q u i r e d  t o  b e  d  is- 

c l o s ~ i  ty C e l  l e r  t h e r - e l ~ n d e t - ,  a1 1 a s  c a f  t h e  d a t e  h e r - e c 4 f .  R11  

tz r - r , l c  42z._crj i n  t h  i c, d  i s c l ~ s u r - e  s c h e d u l s  s h a l  1 h a v e  t h e  r ~ i e a r ~ i n c _ s  

c iver l  ther , l  i n  t h e  R s r - e o r ~ i e n t  u n l e s s  l s t h e r - w i c e  i n d i c a t e d .  

. -L. , - C i - c a n i z z . + i + r ~ .  c t a r l d i n n  a n d  Q l - ~ a l i f i c s . t i c ~ - n n  o f  Coilzr- 

C e 1  let- h a s  r 1 1 a i n t a i r l e d  a f ac i  1 i t y  i n  F l o r i d a  s i n c e  

1cz: --,-, b u t  h;-s n e v e r -  q l - ~ a l r i r e d  t4s  d c 4  b u s i n e s s  i n  t h a t  s t a t e  

- - 
c.= r  b y  t h e  p r - c ~ v i s i c ~ n s  c ~ f  t h e  F l c q r - i d a  E . 1 . t ~  irlesc C~lr--  

- --.--. - :. - 411 rl (1 c c . Se 1  1 ei- is  ~ c t  e n t  r  3.1 1 y sl.~b.f ece  t r. c o r e +  a r  n  

~ ~ ' ~ a l t  ~ E S  a s  a r e s u l t  a f  s l r c n  f a r  11-[re, w h i c h  sn4:luld n c ~ %  

E Y S O C T '  S . O F ~ - ~ I X  i f i i a t e l y  S G ,  [f(:)(:) i f S.SSSSC;S~ a q ~ \ i r : s t  C e l  let.. 

t -3 15.7 ; T I C  t.:. :rit,er1t,:.r.y. fis a r q e s l . t !  t ,  :>% 5.:44:h V & ~ I - I ~ S  l : ~ ?  C E t ' -  - 

t; :,-I l:z!,ls ,S j ~ r l b . ~ , - , ~ , : . t - y  r,12../ C? . r~ l :SSt> .<ZC.  rq:. t Z e  Z I . . t E r $ t  t 2 5 ' l  

. - ..* - . , [ r , v ~ r , z , i . t - l p ~  AS : 'ef i  z c t  2~ 171 tt7z F : r .~f .c :- ; -  



2.2 - a b s e n c e  ~f S o e c i f  i e d  Char tces  

2 . .  2 S i r t c e  J a r t u a r y  1 ,  1 3 8 7 ,  S e l l e r  h a s  e x p e n d e d  o r  

cq:4rlimi t t e d  t o  scertd a p p r o x i m a t e l y  1 0 re  l a t  i v e  ta t h e  

HVRC s y s t e r t ~  a t  i t s  S l ~ r t  V a l l e y  f a c i l i t y .  

P l o  c l t h e r  e x c e p t  i 1 3 n s .  

-2.4 - Clclirns a n d  L i a b i l i t i e s  

Under- art o v e r h a u  1 a n d  r e p a i r  1  i c e r t s e  aqreor t le r t t  w i t h  
'? 

~ s - e  i w k b  1  i g a t e d  t 4, p a y  r-cya 1  t i e s  t n 0c8e i ng base. l  

r ~ n  t h e  for-mu1 a  c o n t a i n e d  i n  t h i s  agr-eernent .  S e l  l e r  c e a s e d  

mak.irtc r - c ~ y a l t y  payrtiertt r t~ E c ~ e i r ~ q  a p p r - o x i r t i a t s 1 y  J u l y  1, 

1586. a t  t h i s  t i o i e ,  S e l l e r  is ur tce r - t a i r t  a s  t o  w h e t h e r -  Ecleing + 

w i 1 1  s e e k  t o : ,  e r t f o r - c e  t h e  p r - o v i s i ~ : ~ n  l s l f  t h e  3-qreemer t t  p r G v i l -  

i rtg f c l r  r i 4 y a 1 t  i e s  o r -  t a k e  i l the r -  a c t  icqrt r - e l a t  i v e  t c ~  

5 9 1  let-. 

Z.  5 - T a x  Fe+l.~r-rts artd a ~ t d  i t s  

I r t c h c a p e ,  I r tc .  , t h e  pa r -en t  cilrtiparty cti  t h e  a f  f i  1  i a t e d  

Cr-l=lllp inc l l - td  i n g  S e  1  l e r ,  h a s  r - ece r  v e d  r c z  t h a t  i t s  i ~ a e r - a l  

r  r t c l S h i e  t a x  re t  ur-rts r -  cer-t a  r  rt pr-ev i ~ I I - L S  y e a r - s  w i 1 1  b e  

~ t - t a  1 t e d  by t h e  I n t  e r - r ta l  R e v e n l . ~ ~  5 e r e v r c c .  5t.tc3 a l l d r t  c~:~t.tlc 

5 rrt t h e  d i s a l l ~ : 4 w a r t c e  C < f  c e r - t a r n  a e d u c t i g : ~ r t s  ~ r -  c r - e d : t s  

4:df s z  1  let- o r -  o t h e r -  adj t .~cc: t ie r t t s  :n C z l  let-' s irtcc~rtie 4:lr- l c ~ s 5 e S  

fcqr- c4ne  1st- r11~1~r-e  s4.[ch year-5 .  

s e t ,  a s  a r,ier~iber- 4 :  t t i z  a r ' i i l r a t e d  cr-a:ll.~o J I . L S ~  

c c c ~ r - r  Z c c .  C Q : Q ~ S  n414t a c c r - t . ~ e  c.n r  5 s  f :r4G.rtc:al s t  a t  s n l e r t t s  srt:~ 

! 1.531 1  r t y  f41.r r t =  5;1ar'e, r f  srtk4. i t e r a  st;==, 



2.0. 1 - R e a l  P r a o e r - t v .  . ' 
I 

Ncq e n c e g t  i o n s .  

2.6. 2 - I n v o n t c ~ r  i o s .  Se 1  let- h a s  i n  i t s p o s s e s s  lc.rl, On 

a  c ~ > n s  i ~ r ~ r ~ i e n t  or- o t h e r -  b a s 1  s, cer-t a i  n  cq>r~ ipenen t s ,  ; E ~ - ~ S  ,z,r- 

clther- i t e n i s  t h a t  a r e  t h e  P r o p e r t y  ~ f  C e l  l e r ' s  c u s t c . r l i e r s  c 4 r  

c4f  a t h e r  p a r t  ies  w i t h .  whc~fli S e l  ler  d ~ s e s  b l - l s r n e s s .  Cldcn corn- 

p(:4rlerlcs, par- t  s o r -  o t h e r  i ter~ls a t -e  n o t  t h e  p r o p e r t y  o f  S e l l e r  

~ n d ,  acc4z4r-6 i n g  l y ,  ar-e nGt  i n c l u d e d  i n  t h e  I r l ~ e 3 ~ C ~ r i e ~ ,  

E c h o d l - ~ l e  c ~ f  a s se t s  ~ s r  t h e  F i i - ~ a r ~ c i a l  S t a t e m e n t s .  

L 

. -. - . 6 -  - E t h e r -  T a r ~ c  i b l e  P e * - s ~ : ~ n e l  P - ~ c o - t r y .  S e l  l z r  h;.s 

l r t  i t s  p ~ 3 s s e s s i c ~ n  c e r - t a i n  t c ~ c ~ l i n q  a n d  =the . -  eq(- [ ipr~len;  t h a t  

w i t h  wh~:~r~i C e  1  l e r  d c 4 e s  b l - t s i n e s s .  SI-[cn t 4 : ~ o l i n g  arlc  clther- 

ea l . [ iphior~t  is n4:lt t h e  p r - a c e r - t y  G f  S e l l e r -  a ~ c ,  accc4 t -d ing!y ,  1s 

rll:<t i r t c l  ).teed ~ 1 r - 1  t h e  Ccned l - [ l e  o f  a s s ~ t s  ,:(r- r e f  lecte? i r ~  t h e  

Fi r ~ a n c  i 6 1 St 2.c er~ier~is .  

C z r - t a r n  t a r ~ a i b l e  pe r - sc (na1  p r - l s ~ e r - t y  i n  t h e  ~ ~ s s r _ = c - s i c ~ n  

f anCf  lzar- u s e d  by E e  1  let- i n  r t c  t;c[c :net_= r-,  h e l d  &:c 1.~5zc 

Fl.~r.sl-tAr~t t l : ~  l z a s e  a r - r -a r~ge!~ lenrs  r . s=ner-  t 3 s r 1  owr4Ec. FI l :st l-.f 

s l l c n  l e a r z s  tang r  a l e  c e r ' c ~ z ~ r ~ a  1 -,r-*:,cer-5:/ r  s c ~ ~ ~ n c a r n e ~ ~  r  n t h e  

Sc>sc !~- t l e  G s g z c  z .  



r" 
2 ,  G. 5 - P : 5  - - - 4 . - -  - - -  - -  ? C  , . - - -  - 2 ,= 1 1 5 =  

- _  4 . . 

o f  h l a t e r - r a l  d 1 st r-r b u t  1.: r., s l l p p l  i e r  ar.d c 4 . ~ c c c ~ r ~ i e r  a c r e c ; r 4 i e n t s  

t c ~  w h i c h  S e l l e r -  i s  a par - : /  i s  c o n t a i n e d  i n  t h o  C c b e d 1 . ~ 1 e  cf  

G s s e t s  a n d  t h e  S c h e d u l e  l : ~ ?  L i a b i  1  i t  ies. 

Nc4 e x c e p t  i ~ s n s .  

z. 6 -  7 - F a t e r ~ t s  ar-c  P a t e n t  R i q h t s  

F.112 e x c e p t  i c ~ n s .  

2.  6 .  8 - C t h e r -  I n t ~ . r : = i S l e  pt- , , ,oer- tv  

NG e x c e p t  i o n s .  

5 . 7  - T i t  !e ta G s c ~ t s  

- - BE i r ~ d  i c a t e d  a b c ~ v e  : e x c G p t  i c ~ n s  r -e la t  i n q  tcl PSI-. 2. 6. 2 - 
C t h e r -  Tz.nq r  b  1  e Per-s4:lna 1  Fr . i lper - ty)  , c o t - t  air1 t a n q  i k l e  ~"i's~:~r12.1 

p r o p e r - t y  f ana/l:lr- l-tcz-z b y  S e l l e r -  i n  i t s  b u s i n e s s  i c  h e l d  

z r ~ d  11ezo pl.tt's1-tarlt t c ~  l e s . c r  a t . r -~ .na_er4 ien ts  r - a t h ~ r -  t n a n  c ~ w n ~ C .  

I n  ~ c ~ l l t i c ~ r ~ ,  a s  a l s q  i r ~ c z c a t e d  abcqve, S e l l e r -  i s  i n  p a s c z s -  

Si4:qrl G ?  c c l t - r a i n  t ~ s ~ : , l r r ~ a _  a n d  i ~ t h e r -  e n r l i p r ~ ~ e n t  t h a t  is t3e  

F:'43Fer'=y 111f i l t h e r -  p a r - t i e s  a r ~ d  n o t  o f  C s l l e r - .  

- - t 1 i t~fils ,I; = s  1  : ~ t - '  5 t a r t s  :@ 1'2 ~ e t - z ~ : q n a l  p:-~:~Oet-ry 



.- - = - C~.~ct~:.rtier-s and  S a l e s  

E x h i b i t  I h e r e t c ~  c l ? r t t a i f 1 ~  t h e  r ~ l a j o r  cus t ,>mer -  sa les  

2r.s. ! y s  is  c!esctqi b e d  i n  F a t - a a t - a p h  2 .  8 i l f  t h e  figt*eor,lent.  

O n e  af Sel  l e r '  s c u s t ~ q r l l e r s ,  west err^ G i r l  i r t e s ,  h a s  b e e r ,  

; ? c = . ~ : r - e d  b y  De l t a  Fiir-1 i n e c .  E e l  let- h a s  r e c e i v e d  in f4z4 r rna t  r4z4n 

tF.2: Westerrl's r e p a i r  f a c i l i t y  i r ~  % h e  Los R n g e l e s  area rliay 

t ; ~  c l o s e d .  I r l  t h e  e v e n t  c ~ f  s u c n  ~11s-s- ... l i k e l y  t h a t  

w4z4t-k p t - e v i  C I I - L S ~  o e r f  cqrr11ed b y e  1  1  e r  f  c(r West et-r-I rnay b e  l o s t .  -_ -_- --- - -- -_I -  ---- - .  

S e l  let- h a s  fell-it* d  i s t r - i  b l l t  i a n  a r ~ d  s u p p l  iet- 2 5 ' - e e r ~ ~ e n t s  

w i ' 3  M e s s  i e r - H i s p a r l o - S ~ . t q a t  t i (MHE). One  c q f  t h e s e  a g r e e r n e r ~ t s  

r 5 e l ; z s l s  t c l  t h e  51-tpcclt-t lslf M h E ' s ~ t p p l i e d  h y d t - a u l i c  e q u i p m e n t  

M H 3  h a v e  / ' a r c  s p a r - e s  d  i s c r :  b u t  i o n  f c ( r  t h e  A i r - b u ~  a i r c r a f t .  
: 

i n c  : s ; t e d  t h a t  t h e y  ar-e t - e v i e w r n g  t h e i r -  r - e q u i i - e n ~ e n t s  f(:(i* , 

pat.:z sl-tppclt-t i n  t h e  U n i t e d  S t a t e s  a n d  - t h a t  t h e  S e l l e r ' s  nn- 

c l s rn ;  t-el a t  i c ~ n s r ,  r ?  ~ l n d e r -  t h r c  a y t - e e r ~ ~ e n t  r~iay b e  s l ~ b . j e c t  t e  

-. C 
i. Y - f x i c : i r ~ a  E : ~ ~ c l c ~ v r ~ i e r ~ t  C c a r ~ t t - a c t s  

$2 1  ist ~saf a 1  1  e r ~ i p l l s ( y r ~ ~ e r ~ t  c ~ s ~ r ~ t t - a c : s  a n d  col  lect i v e  ba tT-  

5a:r::r.G ag t - ee rne r~ t . ;  a r ~ d  a l i  p e n c r c 4 r l ,  b4:dnljc, p t - 4 : 4 f r t - s a a t - i n g ,  

S:~I.C:~ ~ : lp t i c ln  clr .  (:$r,zer ;;gt.e.=r,ierltc 4I4t' ~ . t . r - a n ~ ~ - r ~ ~ ~ n t ~  ?t '* :~vlGl/~q 

r4:r- l 4 ~ ~ y . 9 2  t -enurne t -a t  l43rI  01.r- b ~ r l s i  1:s t 4 3  r ~ n  i c n  C s l  1s t -  is A 

Fs.r'CY Gt. b:i wh r c n  i t  1s b4:41.tnd 15 ccqr~t  ~ir~ecr! :r: E Y R  i o : t  1 1  t.3 

t a : ;  C_:-.EC._l!z. 



Q deSC?  1 p t  r c . .  a l l  rns l . [ r a r ; ce  p o l l C l E 4 . _  I d  by S e l l e r  

c4z,fic-r-rlrr~g , i t s  b u s  r  n e s s  a n d  pr-c~per- t  1eS is c ~ x n t a r n e d  i n  

E x h i b i t  1 1 1  t a  t h i s  S c h e d u l e .  

2. 11 - G t h e r  C c ~ n t r a c t s  

T h e  agr-ee!flents d e s c r i 5 e d  clr r - e f e r r - e d  to i n  t h e  

S c h e d ~ ~ l e  4:4f assets  and  S c h e d u l e  rlf  L i a b i  1  i t  ies g e n e t - a l l y  a l l  

e x t e n d ,  t a k i r ~ g  i r ~ t r ~  ~ c c G L I ~ I ~  c o n t r a c t  e x t e n s i l 3 n  p e r i o d s ,  fop 

2 .  12 - C4:lr~io'_ i a r ~ c e  w i t h  Laws 

S e l  let-' s f  a c i  1  i l t ies a n d  o p e r a t  i c ~ n s  a r e  s u b . j e c t  t o  i n -  

t i h i e  by  OSHR, EPG, FfiR arld o t h e r -  f e c ' e t - a l ,  s t a t e  a r ~ d  l a c a l  

g~3vor-nr1ier1t a 1  aa_enc i e s  a n d  a u t h ~ ~ t -  i t  ies. S u c h  i n s p e c t  i ~ s n s ,  

r - e v r e w s ,  - a ~ t d  i t s  r C ~ T  h e r  p r - ~ s c e d l - ~ r e s  h a v e  or1 c ~ c c a s  i c ~ n  

t a i n  f t h e  s t a t l - [ c e c , ,  l a w s  a n d  r-egl- l lat  i i ~ n s  t - e f e r r e d  t~ i n  

~ . z r - z . ~ r ' a p n  2 .  12 a f  t h e  f igr -eer~ient  . S e  1  1  et- h a s  t a k e r ~  r i s 

t ak.1 ng c c l r - r e c t  i v e  zc t  icqn w i t h  t - e s o e c t  t~ a n y  s u c h  c i t a t  iCqr15 

~ e r -  c n a t - a e s .  

- 2 .  1; - L ~ + : c a t : q : ~ n  

Se l l e r .  i s  a d e f e r ~ d a r ~ r :  rrl- c e r 4 d r r ~ g  w e t -  cC~f1lper t5dt l~Z~r1 

c l a : r , i s  a r .2  1  r t  : c a t  SET i.: :.c:-) :rl 5 : i n r k : t  I V  her-ec~:~.  

4 :  i4:.r-aier- e ! , ic? l i ,vees  ~ 1 '  C ~ i l Z r - ,  E4:.r.d4:,n L, E4-tsk a r , c  

4: ! I  L ,  h a v e  c ; r : s ~ r ' t - 2 ~  C!3.:f,lS % Z a l r l s t  521 ier. i r4r -  ~ 2 : ' -  

t:.l'4 ; I s r 4 e f r  t 5 r r ~  c.:.r,r.s.=c l ~ ? n  wrCn t n e l r -  r . c = ~ s 4 = :  l V e  tzr.r,1:~,$.- 



- 
=!al!,:s ~ ~ s z - t z z  3 y  ~Plr.. n-!Z;. 2r.c ?as - - 7 -  

f . i , ., 

\ 1 
t-at rt 6 , i e s  n,z4t a s .  ! w r t h  h r s  p4:lsrt :.2r1. t= -. 4: . - rllat t e r . 5  a r e  

i n  t h e  r ~ e q c ~ t i a t i ~ : ~ r ~ s  s t a g e  a n d  n e i t h e r  h a s  =c4rle t,:, l i t i q a t i o r ,  

a s  o f  t h e  d a t e  h e r e c l f .  

s e l l e r  h a s  b e e n  a  p l a i r l t i f f  i n  ac t1 : r : s  i n i t i a t e d  by 

c4rl b e h a l f  c ~ f  s e l l e r  f r - ~ r 1 1  t i m e - t c l - t i m e  tcl c=.i lect  d e l i r l q l l e r l t  

accol - tn t  s r e c e i v a b l e .  

No e x c e p t  i o n s .  

2.  15 - Q l . ~ t  h4:lr-i t y ar~c! C c ~ r ~ s e n t  s 

No e x c e p t  i c ~ n s  

2.  15 - T r l t e r - e s t  i r ~  C~.~s t~ :~n ie? -z .  S l . ~ s o l  i z - r  a r ~ d  Cc~r~iae t  i t c~r - s  

NG e x c e p t  i ~ > r ~ s .  

2.  17 - C , e ? - s ~ z ~ r ~ r ~ e  1  

fi 1  r  s t  elf a  1 1  d  r  r - e c t r 4 r - s ,  c s  2fiipl~:~y~ees, a a e r c t s  

d n C  r 4 ~ ~ . r ~ ~ . ~ f z . c t I - ~ r - e r - s  r - e p r - e s e n t a t i v e s  ~ f  S e l l a r -  is c4:qntained i n  

E x h r 3 : t  V t q : ~  t h i s  Sched l - t l e .  
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E y X u  f E Z S  'tiZT5 E:4PSOYME:;T COLiTscCTS 

Name : 

J e f f  B e l z e r  

T i t l e :  

V . P .  E i n a n c e / > . a n i n i c t r a t i o n  

F i k e  KenzeL V . P .  Landing C2ar D i v i s i o n  

p.ob Kenzel  0 2 e r a t i o n s  S u 2 e r i n t c n d e n t  

J e r r y  M c C o l l o ~ g h  ?reduction P l ~ n n i n c  Manager 

C ~ r o l  S c h z ~ b  P e r s o n n e l  M a n ~ q e r  

Dave P o r t 2 r  Data Process in:  Eanzqer 

David Leecrxzn 

Jody J o n t c  

DEve C l a r k  

J i3 Fr'Je 

C o n t r o l l e r  

Q u a l i t y  A.ssurcnce F c r .  



FLIGHT ACCESSORY SZRVICES 1 I N C .  

EMPLOYEE BENEFITS 

1. ~ o r t y  ( 4 0 )  h o u r s  s i c k  pay  p e r  c a l e n d a r  y e a r  f o r  h o u r l y  and  
s a l a r y  non-exempt .  Wo s i c k  pay  f o r  s a l a r y  e x e n 2 t .  

2 .  v a c a t i o n :  Tuo ( 2 )  weeks  p e r  y e a r  t h r o u g h  s e v e n  ( 7 )  y e a r s ;  
T h r e e  ( 3 )  weeks  p e r  y e a r  a f t e r  e i g h t  ( 3 )  y e a r s  o f  s e r v i c e ;  
 our ( 4 )  weeks  p e r  y e a r  a f t e r  s i x t e e n  ( 1 6 )  y e a r s  o f  s e r v i c e ;  
~ i v e  ( 5 )  weeks  p e r  y e a r  a f t e r  t h i r t y  1 3 0 )  y e a r s  o f  s e r v i c e .  

3 .  X e d i c a l / D e n t a l  I n s u r a n c e ;  Company p a y s  f o r  employee ;  de-  
p e n d e n t  c o v e r a g e  c o s t s  $ 5 . 0 0  p e r  week.. 

4 .  L i f e  I n s u r a n c e  f o r  Employee;  Company p a i d ;  amount  o f  i n s u r -  
a n c e  i s  d e g e n a e n t  upon  y e a r l y  s a l a r y .  L i f e  i n s u r a n c e  f o r  
s p o u s e  a n d  c h i l d r e n  $ 1 , 5 0 0 ;  company p a y s .  A d d i t i o n a l  l i £ e  
i n s u r a n c e  may b e  p u r c h a s e d .  

5 .  A c c i d e n t a l  l i f e  i n s u r a n c e  f o r  employee  a n d / o r  d e ~ e n c e n t s ,  
e n p l o y e e  p a i d .  

6 .  S u p p l e a e n t a l  b a s i c  l i f e  i n s u r z n c e  f o r  employee  anci/or de-  - 
p e n d e n t ,  e n p l o y e e  p a i d .  

7 .  E o l i d a y s ;  T h e r e  a r e  t h i r t e e n  ( 1 3 1  p a i d  h o l i d a y s  p e r  y e a r .  

8 .  Lonq t e r x  d i s a b i l i t y  f o r  s a l a r y  e m p l o y e e s .  S h o r t  tezm d i s a -  
b i l i t y  f o r  h o u r l y  e a p l o y e e s .  3 0 t h  company p a i d .  T h i s  
d i s a b i l i t y  i s  i n t e g r a t e d  w i t h  S t a t e  D i s a b i l i t y .  

. 9. E d u c a t i o n a l  r e i m b u r s e m e n t  ? r o c r a n :  $2500 g e r  ~ c a d e ~ i c  y e a =  
f o r  j ob  r e l a t e d  c l a s s e s .  

1 0 .  P e n s i a n  P l a n .  ' 

11. S ~ v i n q s  P l a n .  

1 2 .  C r e d i t  Union .  
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Kerry Panter 

FLIGHT ACCESSORY SERVICES, INC. 

OPEN WORKER COMPENSATION CASES 

Ramon Gonzalez 

Ric Taylor 

Sean Delaney 

Sean Delaney 

Emilio Munoz 

William ~ t e e a n a n  

Don Dzvis 

Bob Stephens 

Robert Frazer 

Jim gobinson 

Ton Zecks 

Richard Myers 

J i n  Robinson 

TOTAL 

Insurance 
Company 
Reserve: 
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F L I C E T  ACCESSORY SCRVICES, INC. 

DIRECTORS, OFFICERS AND CONSULTANTS 

I 

( n o t  compensa ted)  

Devid A .  Eamonds, Chairman 
Wi l l i am M .  n a r s h a l l  
Rober t  E .  Fangard  

Y i l l i z m  M ,  b!zrshzll ,  P r e s i d e n t  ( n o t  compensatee)  
'ff 3. a e l z e r ,  V ice  P re s iCen t /As . s i sb   ant S e c r e t a r y ,  

n i k e  S.  K ~ n z e l ,  V i c e  P r e s i d e n t  
Rober t  E .  Wznsare, s e c r e t a r y  ( n o t  compentz ted)  

R O Y  FeSsenCon, Account ing  S e r v i c e s ;  $25.00 per  hou r  
s t a n  L a S a l l e ,  E n s i n e e r i n g  S e r v i c e s :  525.00 per  h o u r  
J ezc - - i l e r r e  S ~ V ~ Z y t  French R e p r e s e n t a t i o n ;  $1,200 per  month 



Schedule  of A s s e t s  
Pu r suan t  t o  Subparagraph 1 . 2 . 1  of  Agreement 

o f  Purchase  and S a l e . o f  A s s e t s  Dated February  , 1987 
Between Hawkef P a c i f i c ,  I ~ c .  ( 'Buyer ' )  

and F l i g h t  Accessory  S e r v i c e s ,  I nc .  ( " S e l l e r m )  

The A s s e t s  c o n s i s t  of  t h e  f o l l o w i n g :  

1. A l l  of t h e  a s s e t s ,  p r o p e r t i e s  and i n t e r e s t s  r e l a t -  
i n g  t o  S e l l e r ' s  b u s i n e s s  and owned used o r  l e a s e d  a s  of December 
3 1 ,  1986, a s  f o l l o w s :  

( a )  A l l  f i e d  s i n c l u d i n g  machinery and 
equipment,  t o o l i n g ,  c a s t i n g  d i e s ,  motor v e h i c l e s ,  o f f i c e  
f u r n i t u r e ,  s u p p l i e s ,  consumable m a t e r i a l s  and o t h e r  a s s e t s  
of a  s i m i l a r  k ind o r  c h a r a c t e r  s e t  f o r t h  on Schedules  1 - 4  
h e r e t o ;  

( b )  A l l  l e a s e h o l d  improvements a t  a l l  l e a sed  
f a c i l i t i e s  s e t  f o r t h  on Schedule  5 h e r e t o ;  - 

* 
( c )  ALl i n v e n t o r i e s ,  wherever l o c a t e d  o r  i n  t r a n -  

s i t ,  i n c l u d i n g  raw m a t e r i a l s ,  work i n  p r o c e s s ,  . f i n i s h e d  
goods and r o t a b l e  s p a r e s  and exchange pool  s t o c k  s e t  f o r t h  
on Schedule  6  h e r e t o ;  

( d )  A l l  of t h e  accoun t s  r e c e i w  r e l a t i n g  t o  o r  
a r i s i n g  ou t  of S e l l e r ' s  b u s i n e s s ,  exc lud ing  any amounts due 
t o  S e l l e r  from a f f i l i a t e s  s e t  f o c t h  on Schedule  7  her 'eto:  

( e )  A l l  p r e ~ a i d  exDenses and o t h e r  . s i m i l a r  a s -  
s e t s . ,  i n c l u d i n g  d e p o s i t s ,  s e t  f o r t h  on Schedule  8  h e r e t o ;  

( f )  A l l  i n t e l l e c t u a l  p r o p e r t y  and p r o p r i e t a r y  
r i g h t s  s e t  f o r t h  on Schedu le  9 h e r e t o ;  

( g )  A l l  r i g h t s  i n  o r  pu r suan t  t o :  

( i )  A l l - c n f i l l e d  s a l e s  o r d e r s  from customers  
s e t  f o r t h  o n - S c h e d u l e l g  h e r e t o ;  

( i i )  A l l  zu r chase  o r d e r s  s e t  f o r t h  on 
Schedule  11 h e r e t o ;  

h e r e t o ;  
( i i i )  The - l e a s e s  - -----. s e t  f o r t h  on Schedule  1 2  - 
( i v )  >.11 aareements  o r  c o n t r a c t u a l  a r r a n a e -  . -  . - _  __- 

m e s s ,  i n c l u d i n g  l i k e n s + ~  or-  l i c s n s i , n g  ,. .- . .- arranaek~~,iilrh . . .- -- 
m a n c f a c t u r e r s  o r  ~ u ~ o l i e r s  s e t  f o r t : ?  on Schedule  13 h e r e t o ;  -. ----4 



(v) All . w i ~ m e n t  rental and servic9 agree- 
ments set forth on schedule 14 hereto; and 

(vi) Any and all other coRtracts and agree- 
ments relating to Seller's business set forth on Schedule 15 
hereto; and 

2. Any of the foregoing categories of Assets, 
properties and interests relating to Seller's business acquired 
by it between December 31, 1986 and the Closing Date, but except- 
ing those asets, properties and interests disposed of by Seller 
prior to the Closing Date or expressly excluded under Paragraph 
1.1.2 of the Agreement. - 



EXHIBIT 8 

Schedule of ~iabilities 
Pursuant to subparagraph 1.5.1 of Agreement 
of purchase and Sale Dated February , 1987 

Betxeen Hawker Pacific, Inc. ('Buyer') 
and Flight Accessory Services, Inc. ('Seller) 

The Liabilities consist of all the liabilities and obliga- 
tions of Seller accrued Or existing - a s  of the Closing Date, 
including: 

1. All liabilities and obligations of seller accrued 
. .  existing as of December 31, 1986, including: 

(a) All current liabilities of Seller (excluding 
amounts due affiliates of Seller and any liabilities of Sel- 
ler for federal or state income taxes), includinq: 

(i) All accounts payable set forth on 
Schedule 1 hereto; 

c ii) All other expenses that are properly - 
reflected on Seller's balance sheet as of December 31, 1986, 
set forth on Schedule 2 hereto, including: 

(A) Accrued payroll, vacation, retire- 
ment plan and sick pay liabilities; 

( B )  Accrued workecs ' compensation in- 
surance liabilities: 

(C) Accrued sales tax liabilities; 

(Dl Accrued royalty liabilities; and 

(El Accrued audit fee: and 

(b) All obligations of Seller under o?en sales 
orders set focth on schedule 10 of the ScheCule of Assets, 
open purchase orders set forth on Schedule 3 heceto oc u ~ d e r  
leases, agreements, contractual commitnents and other ac- , 
rangements of Seller set forth on Schedules 12 - 15 of the 
schedule of Assets; and 

(c) Any and all- liabilities and 001ir;stions oE 
everv kind and natr~re a c i s ~ n q  -In C ~ C  i%f:er the Closinq  ate 
and ;elatin¶ to or ccnnftcted with the ' Assctcs and busirtess 
be.inq acquired by Buyer ?ursuant to this Aqreesent, i n c l u d -  
in3 warranty claims c.r r?turns made after the Clcsinq Date 
.in c~nnection with pcoducts sold or s ~ r v i c e s  performer! prioc 
to the Closina Date; and 



2. Any of"tfie foregoing categories of liabilities and 
obligations relating t o  Seller's business arising between Decem- 
ber 31, 1986 and the Closing Date but excluding those liabilities 
and assets discharged prior to the Closing Date or excluded.under 
Subparagraph 1.5.2 of the Agreement. 



EXHIBIT C 

FINAL CLOSING STATEMENT 

ASSETS PURCHASED [AT NET BOOK VALUES] 

Accounts receivable 

inventories 

Other current assets 

Plant and equipment 

Exchange Pool 

Other assets 

Total 

ACCRZZD LIABILITIES ASSUMED 

Interim as 
of 12/31/86 

CASE TORTION OF PURCHASE PRICE $7,938,000 

Final as 
of Clos- 
ing Date 

RECOSCILIATION: 

'inal Amount of cash portion of Purchase Price: $ 

.:mount paid at Closing: 

aifference: 

A-PPROVZD AND AGREED: 

FLICK" A.CCESSORY SZRVICES, INC. 

By: 

FAWKZR PACIFIC, INC. 

By: 

Date: Date: 



'!,IGHT ACCESSORY S E R V I C E S ,  I n C .  
3 0 N S O L I D A T E D  O P E R A T I N G  ANALYSIS 
IECEKBER 31, 1986 

J E T  S A L E S  

:DST O F  S A L E S  

;ROSS MARGIN 

ZXPENSES:  

G & A  AND S E L L I N G  

R O Y A L T I E S  

rOTAL 

' R O F I T  ( L O S S )  BEFORE . 
I N T E R E S T  & T A X E S  

f N T E R E S T  - 

3 P E R A T I N G  P R O F I T  

ABNHORNAL I T E H S  

INCONE ( L O S S )  BEFORE T A X E S  



( i n  1 , 000 ' s )  

A S S E T S  : 

CASif 

T3ADE R E C Z I V A S L E S ,  NZT 

R E C i I V X a L E  FZOH A t F I L I A T E  

IXVENTO?IES ,  NET 

O T 3 E 3  CLlR3ENT A S ~ Z T S  

SUSTOTAL 

PLANT & EQUITZEXT,  NZT 

EXCHANGZ PCOL, NZT 

OTHZZ A S S E T S  

TOTAL 

ACCOUNTS PAYAZLE & ACC2UE3  
EX?EXSZS 

CU3TGTAL 

TQTAL 
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